SULTAN MINERALS INC. SUL-TSX VENTURE
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Tel: (604) 687-4622 Fax: (604) 687-4212 -
Toll free: 1-888-267-1400
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November 1, 2006

VIA FEDERAL EXPRESS

United States Securities and Exchange Commission
Office of International Corporate Finance

100 F Street, N.E.

Washington, D.C. U.S.A. 20549

Dear Sirs/Mesdames:

Re:  Sultan Minerals Inc. (the “Company™) S U P Pi

Rule 12(g)3-2(b) Exemptions — File #82-4741
Under the United States Securities Exchange Act of 1934

Please find enclosed for 12(g) Exemption status the documents required to be filed with
the British Columbia Securities Commission and the TSX Venture Exchange. Please
note that the Company is a foreign issuer and its securities are neither traded in the United
States nor quoted on NASDAQ.

We trust that the information included in this package is complete. However, should you
have any questions regarding the foregoing, please do not hesitate to contact the writer.
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SULTAN MINERALS INC.
Suite 1400 - 570 Granville Street
Vancouver, B.C. V6C 3P1
www.sultanminerals.com

October 2, 2006 ‘ TSX Venture Exchange Symbol: SUL
SEC 12g3-2(b): 82-4741
Frankfurt Stock Exchange: RNZ
(www finanztreff.de)

SULTAN MINERALS RECEIVES REPORT FROM BHP
FOR STEPHENS LAKE NICKEL PROPERTY

Sultan Minerals Inc. (TSX-V “SUL") (“Sultan”) is pleased_to report receipt of the final
assessment report filed by BHP Billiton Diamonds Inc. (“BHP Dlamonds”) on the Stephens Lake
Nickel Property, Manitoba owned jointly by Sultan Minerals Inc., Cream Minerals Ltd “and
ValGold Resources Ltd.

A diamond drill program was initiated in the spring of 2005 to test the magnetic and
electromagnetic anomaly targets generated by the 2003 magnetic and 2004 VTEM geophysmal
-programs. These anomalies are along a possible trend of the Thompson Nickel Belt, which is
completely covered by Quaternary and Paleozoic sediments.

Thompson hosts Canada’s second largest Nickel Camp area owned by Inco and is one of the
most important nickel producing regions in the world. Inco has reserves of greater than 170
million tonnes of approximately 2.5% Nickel, currently worth over $100 billion.

In 2002, ValGold drill tested ten diamond targets over a small portion of the Stephens Lake Belt.
No kimberlite was encountered, but serpentinized pyroxinite was intersected in 3 of 10 holes.
The confirmation . of ultramafic strangraphy significantly upgrades the Stephens Lake Belt as a
possible host for Thomp‘son Nickel Belt stratigraphy.

BHP Billiton’s first involvement with this program was to fly an 8233 line kilometer airborne
magnetic survey to help discern stratigraphy of interest along a possible extension of the
Thompson Ni Belt. The magnetic survey identified key magnetic domain boundaries and defined
several bodies of interest. To investigate the conductivity of the targets identified in the
aeromagnetic survey a 1260 line kilometer VTEM survey was flown over the prospective
stratigraphic horizon in June 2004. The VTEM survey revealed that several of the discrete
magnetic targets identified in the aeromagnetic survey had coincident bedrock EM conductors.
Nine coincident EM/Magnetic bedrock targets were identified and ultimately five were
recommended for drill testing.

In BHP Diamonds report under their Discussions and Recommendations, they reported that the
Stephens Lake project terrain presents a number of technical challenges such as:

- The active magnetic domain hampers interpretation and internal stratigraphic correlation.
- Discrimination of EM conductivity between pyrrhotite and graphite.

- Thickness, 55m to 124m, of unconsolidated overburden, requiring vertical holes on mostly
steeply dipping and narrow targets.



"‘BHP Diamonds reported that all modeled EM -conductors and- magnettc anomalies could be

explained. No mineralization of economic mterest ‘was intersected in any of the holes, nor were
any significant .anomalous metal results obtained. Given that the results of all five pnonty
targets were negative, BHP Diamonds has w1thdrawn from the joint venture.

The highest nickel values were obtamed from. drill hole 05-Trout- 0] which intersected a
serpentinized ultramafic unit. A 70.0 cm massive sulphide (massive pyrrhotlte) band was
encountered at a hole depth of 288.6 metres. This sulphide intersection is important in that it
indicates a degree of sulphur saturation, but is not believed to be the cause of the’ geophyswal
anomaly. Nickel values of 0.12% to 0.18% are common throughout the hole with maximum
copper values-ranging from trace to 680.0ppm, and PGE values ranging from 5.0 to 66. Oppb
platmum and trace to 26.0ppb palladnum The conductive target investigated by the hole is
believed to remain untested off hole or at depth. Unfortunately due to-inclemént weather
conditions the hole had to be abandoned before cutting the base of the ultramafic.

The BHP Diamonds report states that another attempt is warranted to test the Trout 01 target
with a more effecttve hole. . The objective would be to dnll at an angle of- -70° south to better
intersect the north 'dippiiig conductor and probable steeply dipping ultramaﬁc to penetrate the
bottom contact with the country rock, and to' do’ down-hole EM probing.

Sultan Minerals, Cream Minerals and ValGold Resources propose to discuss this with their
geophysu:al consultants to determme thelr next course of action.

For more mformatmn about Sultan and lts mmeral property interests, please visit Sultan s website

at w““ sultanmmcrals com
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Arthur G. Troup, P.Eng., Geological
President and CEO '
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For further information please contact: _
Investor Relations Tel: (604) 687- 4622 Fax: (604) 687- 4212” .
Marc Lee - Email; mlce@sultanminerals.cém or mto{tDsult'mmmerals com
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No regu!atary aurhori.ry has approved or disappmved’ the information comained in this news re.lea.w.
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SULTAN MINERALS INC.

Suite 140(_) — 570 Granville Street
Vancouver, B.C. V6C 3P1
www.sultanminerals.com

October 16, 2006 TSX Venture Exchange Symbol; SUL
SEC 12g3-2(b): 82-4741

SULTAN MINERALS ANNOUNCES PRIVATE PLACEMENT FINANCING

Sultan Minerals Inc. (SUL-TSX Venture) ("Sultan™) is pleased to announce that subject to regulatory approval,
it will carry out a non-brokered private placement of up to 1,110,000 units (the “FT Units™) at a price of $0.18
per FT Unit, for gross proceeds of up 1o $199.800. Each FT Unit is comprised of one (1) flow-through common
share and oneg-half of one non-flow-through share purchase warrant. Each whole share purchase warrant will
entitle the holder to purchase one additional non-flow-through common share of Sultan for a period of 12
months from closing, at an exercise price of $0.25 per share.

Additionally, and subject to regulatory approval, Sultan will carry out a non-brokered private placement of up to
1,375225 units (the “Units™} at a price of $0.16 per Unit, for gross proceeds of up to $220,036. Each Unit is
comprised of one (1) non-flow-through common share in the capital of Sultan, and one-half of one non-flow-
through share purchase warrant. Each whole share purchase warrant will entitle the holder to purchase one
additional non-flow-through common share of Sultan for a period of 24 months from closing, at an exercise
price of $0.25 per share. '

Sultan may pay a cash finder's fee equal to eight percent (8%) of the gross proceeds received by it from the sale
of FT Units and/or Units arranged by an arm’s length finder (the “Finder”), and may also grant to such Finder
non-transferable warrants (the "Finder’s Warrants") to purchase that number of non-flow-through common
shares of Sultan (the "Finder's Warrant Shares") as is equal to ten percent (10%) of the aggregate number of FT
Units and/or Units sales to eligible investors arranged by such Finder. Each Finder's Warrant issued in relation
to the sale of FT Units is exercisable to acquire a Finder’'s Warrant Share, at a price of $0.25 per share for a
period of one (1) year from the closing date of the flow-through private placement, and each Finder's Warrant
issued in relation to the sale of Units is exercisable to acquire a Finder’s Warrant Share, at a price of $0.25 per
share for a period of two (2) year from the closing date of the non-flow-through private placement.

ANl shares, warrants and any shares issued upon exercise of the warrants with respect to the above private
placements are subject to a hold period and may not be traded for four months plus one day from the date of
closing.

Proceeds from the non-brokered private placement will be used to fund Sultan’s work programs in British
Columbia and for general working capital.

For further information on Sultan’s projects, visit www.sultanminerals.com.

Arthur G. Troup, P.Eng., Geological
President and CEQ

For further information please contact:
Investor Relations
Tel: (604) 687-4622 Fax: (604) 687-4212
T. J. Malcolm Powell — Email; IR@langmining.com
Email: info&@sultaniminerals.com

No regulatory authority has approved or disapproved the information contained in this news release.




SULTAN MINERALS INC.

Suite 1400 — 570 Granville Street
Vancouver, B.C. Y6C 3P1
www.sultanminerals.com

October 23, 2006 TSX Venture Exchange Symbol: SUL
SEC 12g3-2(b): 82-4741

SULTAN MINERALS INC. COMPLETES PRIVATE PLACEMENT FINANCING

Sultan Minerals Inc, (SUL-TSX Venture) (*Sultan™) is pleased to announce that it has completed a non-
brokered private placement of 1,110,000 units (the “FT Units™) at a price of $0.18 per FT Unit for gross
proceeds of up ta $199,800. Each FT Unit is comprised of one (1) flow-through common share and one-half of
one non-flow-through (“NFT™)_share purchase warrant. Each whole share purchase warrant entitles the holder
to purchase one additional NFT common share of Sultan at an exercise price of $0.25 per share until October 18,
2007.

Additionaliy, Sultan is pleased to announce that it has completed a non-brokered private placement of up to
1,812,725 units (the “Units™) at a price of $0.16 per Unit, for gross proceeds of up to $290,036. Each Unit is
comprised of one (1) NFT common share in the capital of Sultan, and one-half of one NFT share purchase
warrant. Each whole share purchase warrant will entitle the holder to purchase one additional NFT common
share of Sultan at an exercise price of $0.25 per share until October 18, 2008.

Sultan paid a cash finder's fee equal to eight percent (8%) of the gross proceeds received by it trom the sale of
FT Units and Units arranged by an arm’s length finder (the “Finder”), and also granted to such Finder non-
transferable warrants (the "Finder’s Warrants") to purchase that number of NFT common shares of Sultan {the
"Finder's Warrant Shares") as is equal to ten percent (10%) of the aggregate number of FT Units and Units sales
to made to eligible investors which were arranged by such Finder. Each Finder's Warrant issued in relation to
the sale of FT Units is exercisable to acquire a Finder’s Warrant Share, at a price of $0.25 per share until
Qctober 18, 2007, and each Finder's Warrant issued in relation to the sale of Units is exercisable to acquire a
Finder's Warrant Share, at a price of $0.25 per share until October 18, 2008.

All shares, warrants and any shares issued upon exercise of the warrants with respect to the above private
placements are subject to a hold period and may not be traded until February 19, 2007.

Proceeds from the non-brokered private placement will be used to fund Sultan’s work programs in British
Columbia and for general working capital.

For further information on Sultan’s projects, visit www.sultanminerals.com.

Arthur G. Troup, P.Eng., Geological
President and CEO

For further information please contact:
Investor Relations
Tel: (604) 687-4622 Fax: (604) 687-4212
T. J. Malcolm Powell — Email: [R@glangmining.com
Email: infof@sultanminerals.com

No regulatory authority has approved or disapproved the information contained in this news release.




SULTAN MINERALS INC.
Suite 1400 — 570 Granville Street
Vancouver, B.C. V6C 3P1
www.sultaniminerals.com

October 31, 2006 TSX Venture Exchange Symbol: SUL
Frankfurt Stock Exchange: RZN
SEC 12g3-2(b): 82-4741

Sultan Minerals Inc. Board of Directors Approves Adoption of Shareholder Rights Plan

Sultan Minerals Lnc. (the "Company” or "Sultan”} {TSX-V: SUL) announced today that its board of directors has approved the
adoption of a Sharcholder Rights Plan (the "Rights Plan"). Shareholder approval of the Rights Plan will be sought at the next
annual general meeting of the Company's shareholders, unless terminated-earlier. The TSX Venture Exchange has accepted the
Rights Plan, subject to shareholder ratification.

The Rights Plan has been implemented by way of a rights plan agreement (the "Rights Plan Agreement”) which has been

designed to protect shareholders from unfair, abusive or coercive takeover strategies including the acquisition of control of the
Company by a bidder in a transaction or series of transactions that may not treat all shareholders fairly nor afford all

shareholders an equal opportunity to share in the premium paid upon an acquisition of control. The board of directors of the

Company (the "Board™) considers that the adoption of the Rights Plan is desirable and in the interests of all of the Company's
shareholders. The Rights Plan Agreement was adopted to provide the Board with sufficient time, in the event of a public
takeover bid or tender offer for the common shares of the Company, to pursue alternatives which could enhance shareholder
value. These alternatives could invoive the review of other takeover bids or offers from other interested parties to provide
shareholders desiring to sell the Company's common shares with the best opportunity to realize the maximum sale price for their
common shares. In addition, with sufficient ime, the Board would be able to explore and, if feasible, advance alternatives to
maximize share value through possible corporate reorganizations or restructuring. The directors need time in order to have any
real ability to consider these alternatives.

Effective today, rights (the "Rights”) will be issued and attached to all of Sultan's outstanding common shares. A separate
rights certificate will not be issued until such time as the Rights become exercisable (which is referred 1o as the "separation
time"). The Rights will become exercisable only if a person, together with its affiliates, associates and joint actors, acquires or
announces its intention to acquire beneficial ownership of Sultan common shares which when aggregated with its current
holdings total 20% or more of the outstanding Sultan common shares (determined in the manner set out in the Rights Plan).
The Rights will permit the holder to purchase common shares of the Company at a 50% discount to their market price (as
defined in the Rights Plan Agreement).

The Rights will not, however, be triggered by a "Permitted Bid", which is defined as a bid which is outstanding for a minimum
of 60 days made to all of the shareholders of the Company for all of their common shares and, subject to other specified
conditions, is accepted by a majority of independent shareholders (as detailed in the Rights Plan).

The Company has no knowledge of any pending or threatened takeover bids for the Company, and has no reason to believe that
any takeover offer for the Company's shares is imminent.

A copy of the Rights Plan has been filed under the Company's profile at www .sedar.com.

Arthur G. Troup, P.Eng., Geological
President and CEO

For further information please contact:
[nvestor Relations Tel [604)687~4622 Fdx (604) 687-4212
Marc Lee - Email; 2k : or nfo@sulniminerals }

No regulatory authority has approved or disapproved the information comtained in this news release.
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Form 51-102F3
Material Change Report

Name and Address of Company

Sultan Minera!s Inc.
1400 - 570 Granville Street
Vancouver, BC V6C 3P1

Date of Material Change

October 18, 2006.

News Release

The press release was issued on October 23, 2006.

Summary of Material Change

See attached press release.

Full Description of Material Change

See attached press release.

Reliance on Section 7.1(2) or (3) of N1 51-102
N/A

Omitted Information
N/A

Executive Officers

The following executive officer of the Issuer is knowledgeable about the material change
and may be contacted by the Commission at the address and telephone number:

Shannon M. Ross
Secretary & CFO

1400 — 570 Granville Street
Vancouver, BC V6C 3P1

Telephone: (604) 687-4622

Date of Report
Qctober 23, 2006.



.2007.

,Share of Sultan at an exercise price of $0.25 per share until October 18, 2008

SULTAN MINERALS INC.

Suite 1400 - 570 Granville Street
Vancouver, B.C. V6C 3PI
www.sultanminerals.com

R j.

October 23, 2006 _ TSX Venture Exchange Symbol: SUL
SEC 12g3-2(b): 82-474]

SULTAN MINERALS INC. COM_PLETES‘ PRIVATE PLACEMENT FINANCING

i
Sultan Mmerals Inc. (SUL-TSX Venture) (“Sultan™) is pleased fo announce that it has completed a non-

brokered prlvate placement of 1,110,000 units (the “FT Units™) at a price of $0.18 per FT-Unit for gross

. ' proceeds of up to $199,800. Each ET Unit is comprised of one (1) flow-through commori share and one-half of
‘one non-flow-through (“NFT: ’)_share purchase warrant. ‘Each-whole share purchase warrant entitles the holder

to-purchase one additional NFT common share of Sultan at an exercise price of $0. 25 per share until October 18,

Additionally, Sultan is pleased to announce that it has completed a non- -brokered prlva‘telplacement ofup to
1,812, 725 units (the “Units™) at a pnce of $0.16 per Unit, for gross proceeds of up to $290,036. Each Unit'is
comprlsed of one (1) NFT common share in the capital of Sultan, and one- half of one'NFT-share purchase
warrant. IEach whole share purchase warrant “will entitle the holder to purchase one additional NFT common
' dl.

Sultan pald a cash finder's fee equal to eight percent (8%) of the gross proceeds recelved by it from the

. sale of FT Units and Units arranged by an arm’s length finder (the ¢ ‘Finder™), and also granted to such -

Fmder non-transferable warrants (the "Finder’s Warrants") to purchase that number of NFT~comm0n
shares of Sultan (the "Finder's Warrant Shares " as is.equalito ten percent (10%) of the aggregate

_;number of FT Units and Units sales to made to eligible investors which were arranged by such Fmder

" Each Finder's Warrant issued in relation to the sale of FT Units is exercisable to acquire a Finder’s
‘Warrant ‘Share, at a pricé of $0.25 per share until October 18, 2007, and each Finder's Warrant lssued
‘in relation-to the sale of Units is exercisable to acquire a Flnder s Warrant Share, at a pnce 0f$0 25 per

share untllOctoberl8 2008. . N

PR

All shares, warrants and any shares issued upon exercise of the warrants with respect to the above
private placements are subJect toa hold period and may not be traded until February l9 2007.

Proceeds from the hon-brokered private placement will be used to fund Sultan s work programs in British
Coluimbia and for general workmg capltal 3 oo o

For further mformatron on Sultan s projects; visit www.sultanminerals.com.

3

Arthur.G. Troup, -P-.Eng.', Geological
President and-GEQ

For further information please contact:
Investor Relations

Tel: (604) 687-4622 Fax:(604) 687-4212 .
Email: infoi@sultanminerals.com

No regulatory authority has approved or disapproved the information contained in this news release.
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Item 1

~1tem 2.

Item 3.

Item 4.

Item 5.

Item 6.

Ifem 7.

Item 8.

[tem 9.

Form 51-102F3
Material Change Report

Name and Address of Company

Sultan Minerais Inc.
1400 - 570 Granville Street
Vancouver, BC V6C 3P1

Date of Material Change

Qctober 30, 2006.

News Relea

The press release was issued on October 31, 2006.

Summary of Material Change

See attached press release.

Full Description of Material Change

See attached press release.

Reliance on Section 7.1(2) or (3) of N1 51-102

N/A

Omitted Information
N/A

Executive Officers

The following executive officer of the Issuer is knowledgeable about the material change
and may be contacted by the Commission at the address and telephone number:

Shannon M. Ross

Secretary & CFO

1400 - 570 Granviile Street
Vancouver, BC V6C iP1

Telephone: (604} 687-4622

Date of Report
October 31, 2006.




w i

- SULTAN MINERALS INC.
Suite 1400 — 570 Granville Street
Vancouver, B.C. V6C 3P1
www.sultanminerals.com

October 31, 2006 ' TSX Venture Exchange Symbol: SUL

Frankfurt Stock Exchange: RZN
SEC 12g3-2(b): 82-4741 ’

Sultan Mmerals Inc. Board of Directors Approves Adoptlon of Shareholder nghts Plan

Sultan Minerals Ine. (the "Company" or "Sultan") (TSX.V: SUL) announced today that its board of dmectors has
approved the adoption of a Shareholder Rights Plan (the "Rights Plan"). Shareholder approval of the Rights Plan will

" be sought at-the next annual general meeting of the Company's sharehiolders, unless terminated earlier. The ’I‘SX

Venmre Exchange has accepted the Rights Plan, subject to shareholder ratification.

The Rights Plan has been implemented by way of a rights plan agreement (the "Rights Plan Agreement") which has
been designed to protect shareholders from unfair, abusive or coercive takeover strategies including the acquisition of
control of the Company by a bidder in a transaction or series of transactions that may not treat all shareholders fairly
nor afford all shareholders an equal opportunity to ‘share in the premium paid upon an acquisition of control. The
board of directors of the Company (the "Board™) considers that the adoption of the Rights Plan is desirable and in the
interests of all of the Company's shareholders. The Rights Plan Agreement was adopted 1o provide the Board with
sufficient time, in the event of a public takeover bid or tender offer for the common shares of the Company, to pursue
alternatives which could enhance shareholder value. These alternatives could involve the review of. other takeover
bids or offers from other interested partics to provide sharcholdcrs desiring to acll the Company's common sharcs
with the best opportunity to realize the maximum sale price for their common shares. In addition, with sufficient
time, the Board would be able to explore and, if feasible, advance altematlves to maximize share value through
pmqihle corporate tentganizations ar restmichiring.  The' dtrer‘lnrq need’ time in order'to have any real ability to
consider these alternatives.

Effective today, rights (the "Rights") will be issued and attached to ail of Sultan's outstanding common shares. A
separate rights certificate will not be issued until such time as the Rights become exercisable (which is referred to as
the "separation time"). The nghls will become exercisable dnly if a person, together with its affiliates, associates and
joint actors, acquires or announces its mtentlon to acquire beneficial ownership of Sultan common shares which when
aggregated with its current holdings total 20% or more of the outstandmg Sultan common shares-(determined in the
manner sct out in the Rights Plan). The Rights will permit the holder to purchase common shares of the Company at
a 50% discount to their market price (as defined in-the Rights Plan Agreement).” e
The Rights will not, however, be triggered by a "Permitied Bid", which is defined as a bid which is outstanding for a
minimum of 60 days made to all of the shareholders of the Company for all of their common shares and, subject to
. other specified conditions, is accepted by a majority of independent sh'areholde'rs {as detailed in the Rights Plan).

The Company has no knowledge of any pending or threatened takeover bids for the Company, and has no reason to
believe that any takeover.offer for the Company’s shares is im’!'ninem. - .

‘A copy of the Rights Plan has been filed under the Company's profile at www.sedar.com:
1 » ’ -

Arthur G. Troup, P.Eng., Geological
Presidentand CEO | .

For further mfonuanon please contact:
Investor Relations Tel: {604) 687-4622 Fax: (604) 687-4212
M_archc Email: mlee@sultanminerals.com or | info msuttaqmlperalq com

Na ragulatary autharity has approved or disapproved the information camtained in this news releace.

.
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SHAREHOLDER RIGHTS PLAN
AGREEMENT

DATED AS OF
October 30, 2006
BETWEEN
SULTAN MINERALS INC.
o
COMPUTERSHARE ]NYESTOR SERVICES INC.

AS RIGHTS AGENT

SHAREHOLDER RIGHTS PLAN AGREEMENT
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SHAREHOLDER RIGHTS PLAN AGREEMENT ‘ B IR

THIS AGREEMENT, dated as of October 30, 2006 is made between™ Su!tan Mmerals Inc. (the ‘ ' ”‘

“Company™), a corporation incorporated under the laws of British Columbia, and Computershare Investor

Services Inc a company mcorporated under the federal laws of Canada'{the “nghts Agent™); - : .

' | - . !

WHEREAS:‘ , C

A o’ It has been determmed that it is in the best interests of the Company to adopt a new shareholder S

rights plan to ensure, to the extent possible, that all shareholders of the Company are treated fairly i in connectlon . L I

with-any Take Over B1d for the Company, X _ , B A

: O

B. ' [n arder to 1mplement the sharetiolder ri ights plan as establlshed by this Agreement, the Company ’ ]

_ has: . T

(i) authorized the issuance, effective one minute after the Effective Date, of one Right inrespectof  ~ = . e

each Common Share outstanding one minute after the Effective Date (the “Record Time”); and - - R

- . - /

_ - £ 1

(i) authorized the issuance of one Right in respect of each Common Share of the Company issued ‘

- after the Record Time and prior to the earlier of the Separation Time and the Expiration Time; a

' . : : |
C. "Each-Right entitles the holder, afier the Separation Time, to purchase securities of the Company L

pursuant to the terms and subject to the conditions set forth herein; S ]
.- .'24 ,4

D. " The Company desires to appoint the nghts Agent to act on behalf of the Company and the o D l

holders of Rights, and the Rights Agent is willing to so act, in'connection With the issuance, transfer, exchange PR j

and replacemem of Rjghts Certificates, the exercise of Rights and other matters referred to herein; . "

g

E. v~ The Company proposes that this Agreement be in place fora penod of three years from the date ‘ !

of ratification by the Company's Shareholders ‘ | . ) : ; N |

NOW THEREFORE, in cons:deratwn of the prcmrses and the respective covenants and agreements set ; g

forth herem and subject to such covenants and agreements the parties hereby agree as follows !'
ARTICLE 1 - INTERPRETATION . '

1.1 Certain Definitions v ‘ I

For purposes of this Agreement, the following terms ha\:fe the meanings indicated: N ' ‘ _"3

4" -’ * " J

. (a) “Acquiring Person” means any Person who s thc Beneticial owner of 20% or more of the ' '

* outstandmg Votmg Shares of any class, but does not include: . R Lo

(1) any Person who becomes the Beneficial owner of 20% or more of the Outstandmg R

- Voting Shares of any ¢lass as a result of one or any combination of (A) an acquisition R %

or redemption by the Company of Voting: Shares of any class which, by reducing the .
number of Voting Shares of that parucular class outstandmg, “increases the

- proportionate number of Voting Shares of that particular class Beneﬁmally owned by
such Person to 20% or more of the- Votmg Shares of that partlcuiar class then

‘ outstanding, (B) Permitted Bid Acquisitions, (C) Exempt Acquisitions, or (D)ProRata . . . .
- Acquisitions; provided, however, that if a Person becomes the Beneficial owner of 20% i S

e 4
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or more of the outstanding Vating Shaves of any class as a result of one or any
combination of the operation of (A), (B), {C) or (D) above and such Person thereafter
becomes the Beneficial owner of an additional [% of the Voting Shares of that
particular class other than as a result of one or any combinatien of the aperation of (A),
(B), (C) or (D) above, then as of the date such Person becomes the Beneficial owner of
such additional Voting Sharcs of that particular class, such Poisun shall become an
*Acquiring Person™;

(i) for a perind of 10 days after the Disqualification Date, any Person who becomes the
Beneficial owner of 20% or more of the outstanding Voting Shares as a result of such
Person becoming disqualified from relying on Clause 1.1(f}(B) sclely because such
Person or the Beneficial owner of such Voting Shares has participated in, proposes or
intends to make or is participating in & Take Over Bid or any plan or proposal relating
thereto or resulting therefrom; either alone or by acting jointly or in concert with any
other Person. For the purposes of this definition, “Disqualification Date” means the first -
date of a public announcement of facts indicating that any Person has participated in,
has made, proposes or intends to make or is participating in a Take Over Bid;

(il an underwriter or member of a banking or selling group that becomes the Beneficial
owner of 20% or more of the Voting Shares in connection with a bona fide distribution
to the public of securities of the Company; or

(iv) a Person (a “Grandfathered Person™) who is the Beneficial owner of more than 20% of
the outstanding Voting Shares determined as at the Record Time, provided, however,
that this exeeption shall not be, and shall cease to be, applicable to a Grandfathered
Person in the event that such Grandfathered Person shall, after the Record Time,
become the Beneficial owner of any additional Voting Shares that increases its Beneficial
ownership of Voting Shares by more than 1% of the number af Vating Shares
outstanding as at the Record Time, other than through a Permitted Bid Acquisition or a
Pro Rata Acquisition;

“Affiliate”, when used to indicate a relationship with a specified Person, shall mean a Person
that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is .
under common cantrol with, such a specified Person;

“Agreement” means this shareholder rights plan agreement dated as of October 30, 2006
between the Company and the Rights Agent, as amended or supplemented from time to time;
“hereol™, “herein™, “hereio” and similar expressions mean and refer to this Agreement as a whole
and not to any particular part of this Agreement;

“annunt cash dividend” mcans cash dividends paid in any fiscal year of the Company, to the
extent that such cash dividends do not exceed in the aggregate, the greatest of:

@- 200% of the aggregate amount of cash dividends declared payable by the Company on
its Common Shares in its immediately preceding fiscal year;

(i) 300% of the arithmetic mean of the aggregate amounts of the annual cash dividends
declared payable by the Company on its Common Shares in its three immediately
preceding fiscal years;

[P IS Y
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(i) 100% of the aggregate consohdated net mcome of the Company, before extraordinary
1tems for its immediately prerf'ding fiscal year; :

w

Lo

that Person. any Person of the same or oppasite sex with whom that Person is living in-a
conjugal relationship cutside marriage, a child of that Person, or a relatwe of that Person who
has the same residence as that Person;

A Person shall be deemed the “Beneficnal owner” of and to have “Beneﬁclal ownership” | of,
and to “Beneﬁclally own” o
1. A
§) any securities ot which such Person or any of such Person's Affillates or Assoemtea is’
the owner at law or in equity; ™ '
() ° any securities of which such Pcrson or any of such Pcrson s Affiliates or Associates
has the right to become the owner at law or in equity (whether such right is exercisable
immediately or within a penod of 60 days thereafier and whether or not on condition or M
_the happening of any contmgency~' or otherwtse) pursiant to any agreement, : '
arrangement, pledge or understandmg, ‘Whether of not in writing (other than customary . ) I
agreemems “‘with and between underwnters arid/or banking group members and/or ‘ ) '
selling group members with respect to a public offering of securities and other than s
pledges of securities in the ordmary course of business), or upon the exercise of any S R
conversion right, exchange rlght, share purchase right (other than the Rights), warrant - e
. or oplion, or othenwse and . A

(i) any securities which are Béneﬁeiélly owned within the meaning of Clauses 1. 1(5)(0) or
I ¢13 1Y any other Person w:th whom such Person is actmg Jomtly or in concert, a T

W

provuded however that a Person shall not be deemed the "Beneﬁcm! owner” of, or to have
“Beneficial ownershlp" of, or to "Beneﬁmally own”, any- security:

(A) solely because such security has been deposned or tendered pursuant to any Take Over ,
- Bid made by such Person, made by any of such Person’s Affiliates or Associates or - o
made by any other Person referred to in’ Clange 1.1(f)(iii); until such deposned or - ' w e

!
tendered secunty has been taken up or paid for whlchever shall first occur; o
. S

(B} solely because such Persorn, any of such Person s Afﬂhates or Assoclates or any other Tk
Person referred to in Clause 1. l(f)(m), holds or exerclses dispositive power over such '

* security in cu’cumstances where, (1) the’ ordmary busmess of any such Person (the Ky -

. “Investment Manager”) includes the managemeént of investment funds-for others : Tt

- = (which others, for greater certainty, may mclude orbe lumted to one or more employee o |
“t benefit plans or pension plans) and such dlsposmve power over such security is held by - al
the Lnvestment Manager in the ordinary course of such business in the perfonnance of o
-such Investment Manager's duties for the account of any other Pecson (a “Chent") or,

(2) such Person (the “Trust Company”) is licensed to ca:ry on the business of a trust
company under applicable laws and, as'sich, acts as trustee or administrator or in a
similar capacity in relation to the estates of deceased or incompetent Persons and holds

such dispositive power over such secumy in the ordinary course of such duties for the " oot
estate of any such deceased or incompetent Person (each an “Estate Account”) or for TR
* such othef accounts (each an “Other Account“), or (3) such Person is established by A SR .

statute for | purposes that include, and the ordinary business or activity of such Person
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(the “Stamtory Body™) includes, the management of investment funds for employee
benefit plans, pension plans, insurance plans or various public bedies; or (4) such
Peison (the “Administiator™) is the administrator or trustee of cue or muie pension
funds on plans {a “Plan’"} registered under the laws of Canada or any Province thereof
or the laws of the United States of America or any state thereof; or {5) such Person isa
securities depositary (a “Depositary™); or (6) such Person is a Crown agent oc agency;

provided, in any of the above cases, that the Investment Manager, the Trust Company,
the Statutory Body, the Administrator, the Plan, the Depositary or the Crown agent or
agency, as the case may be, is not then making a Take Over Bid or has not then
announced an intention to make a Take Over Bid whether acting alone or jointly or in
concert with any other Persan, other than an Offer to Acquire Voting Shares or other
securities by means of a distribution by the Company or by means of ordinary market
transactions (including pre-arranged trades entered into in the ordinary course of
business of .such Person) executed through the facilities of a stock exchange or
organized over-the-counter market;

solely because such Person is, (1) a Client of the same Investment Manager as another
Person on whose account the Investment Manager holds ur exercises voling or

dispositive power over such security, or (2) an Estate Account or an Other Account of
the same Trust Company as another Person on whose account the Trust Company
holds or oxerciges voting or dispositive power over such security, or (3) a Plan with the
same Administrator as another Plan;

where such Person is, (1) a Client of an Tnvestment Manager and such security is

.owned at law or in equity by the Investment Manager, or (2} an Estate Account or an
. Other Account of & Trust Company and such security is owned at law or in equity by

the Trust, Company, or (3) a Plan and such security is owned at law or in equity by the
Administrator of the Plan; or

because such security has been, or has been agreed to be, deposited or tendered
pursuant to a Lock-up Agreement, or is otherwise deposited or tendered, to any Take
Over Bid made by such Person, made by any of such Person’s Affiliates or Associates
or made by any other Person acting jointly or in concert with such Person until such
deposked or tendered security has been taken up or paid for, whichever shall first
QCCur;

“Board of Dircctors” mcans tho board of dircctors of the Company or any duly constituted and
empowered committee thereof;

“Rusiness Day” means any day other than a Saturday, Sunday or a day an which banking
institutions in Vancouver are authorized or obligated by law to close,

“Canadian Dollar Equivalent” of any amount which is expressed in United States Dollars
means, on any date, the Canadian doilar equivatent of any such amount determined by
multiplying such amount by the U.S. - Canadian Exchange Rate in effect on such date;

“Canadian - U.S. Exchange Rate” means, on any date, the inverse of the U.S. - Canadian
Exchange Rate in effect on such date;
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“Close of business™ on any given date means the time on such date (or, if such date is not a
Rusiness Day, the time on the next succeeding Business Day)-at which the transfer office in

Vancouver of the ‘transfer agent for the Common Shares of the Company . (or after the i
) Separatlon Time, the transfer office in Vancouver of the nghts Agent) is closed Lo the public;

“Common Shares” means the common shares without par value'in the caprtal of the Company;

. “Company Act” means the Busme.ss Corporarrom Aet (British Columbia), as amended from

time to time, and the regulations made thereunder, as in effect on the date of this Agreement or

. as the same may be amended, re-cnactcd or replaced by any comparable or successor laws or

regulations thereto .

. .

“Competmg Pemntted Bid” means a Take Over Bld that:

D is miade vehile another Permitted Bid is in existence;
SR T .

(i) satisfies all components of the definition of a Permitted Bid other than the requirements
" set out in clause (ii) of the definition of 2 Permitted Bid: and- ' '

(iii) * contains, and the take-up and péyment for securities tendered or depoéited is subject to,

- an irrevocable and uniqualified provrsron that no Voting Shares will be taken up or paid

-for pursuant to the Take Over Bid prior to the close of business on a date which is no

earlier than the later of (A} 35 days aftér the date’ of the- announcement of such

¥

Competing Permmed Bid (or such’other minimum period ‘of days as may be prescnbed ‘

by apphcable secuntles leglslatron), and US) the 60™ date after, the date on which the

-

carliest Perrmtted Bid which preceded the Competing Penmtted Bid was tade and then .
only if at that date more than 50% of the then outstandmg Voting Shares held by ’

Independent Shareholders have been dcpua rtcd or tcudcwd pursunnt to such Take-over
Bid and not withdrawn; :

“Controlled” a corporation shall be deemed to be “controlled” by another Person or two or
more Persons if: )

0] secirities entitled to vote in the election of directors carrying more than 50% of the
votes for the election of directors are held, directly or indirectly, by or on behalf of the
other Person or Persons; and ‘

(i) - the votes camed by such securities are entitled, if exercnsed to elect a majority of the
board of directors of such corporatwn, - .

“Co-Rights Agents” has the meaning assigned in Subsection 4.1(a);
“Disposition Date” has the meaning assigned in Subsection 5.1(a);

, .
“Dividend Reinvestment Acquisition” means an acquisitton of Votmg Shares of any class
pursuant to a Dividend-Reinvestment Plan; - ¢ : .

“Dividend Reinvestment Plan” means a regular dividend reinvestment or other plan of the
Company made availabie by the Company to holders of its securities and to holders of securities
of a Subsidiary of the Company, where such plan permits the holder to direct that some or all of:

PP A A L
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(.. . dividends paid in respect of shares of any class of the Company or a Subsidiary,
(i) procc;d‘s‘of redemption of shares of the Company or a Subsidiary;

(i) interest pald on evideﬂces of indebtedness of the Company or a Subsidiary; or
(iv}  optional cash payments;

are applied to the purchase from the Company of Common Shares;

“.Election 10 E‘x'ercise” has the meaning assigned in Subsection 2.2(d);

“Effective Date” means immediately after the close of business on October 30, 2006,

“Exempt Acquisition” means a share acquisition in respect of which the Board of Directors has
waived the application of Section 3.1 pursuant to the provisions vl 5.1 () or (b);

“Exercise Price” means, as of any date, the price at which a holder may purchase the securities
iasuable upon exercise of one whole Right which, until adjustment thereof in accordance with
the terms hereof, shall be $20.00;

“Expansion Factor” has the meaning assignerd in Suhsectinn 2.3(¢a);

“Expiration Time” means the earlier of:

0] the Termination Time; and
(i) the close of the annual general meeting of the shareholders of the Company held in
2009;

“Flip-in Event” means a transaction whereby or pursuant to which any Person becomes an
Acquiring Person;

“holder™ has the meaning assigned in Section 2.8;

“Independent Shareholders™ means holders of Voting Shares, other than (a) any Acquiring
Person, (b) any Offeror (other than any Person who pursuant to Clause 1.1(f} is not deemed to
Beneficially own the Voting Shares held by such Person), {c) any Affiliates ar Associates nf any
Acquiring Person or Offeror, (d) any Person acting jointly or in concert with any Acquiring
Person or Offeror, and (e} any employee benefit plan, stock purchase plan, deferred profit
sharing plan and any similar plan or trust for the benefit of employees of the Company or a
Subsidiary of the Company, unless the heneficiaries of the plan or trust direct the manner in
which the Voting Shares are to be voted or direct whether the Voting Shares are to be tendered
to a Take Over Bid,

“Market Price” per share of any securities on any date of determination means the average of
the daily closing prices per share of such securities (determined as described below) on each of
the 20 consecutive Trading Days through and including the Trading Day immediately preceding
such date; provided, however, that if an event of a type analogous to any of the events described
in Section 2.3 causes closing prices used to determine the Market Price on any Trading Days not
to be fully comparable with the closing price on such date of determination or, if the date of
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determination is not a Trading Day, on the unmediatcly precedmg Tradmg Day, each such

closing price so used shall be appropnately adjusted ina manner analogous to the appl[cable
adjustment provided for in Section 2.3 in order to ‘make it fully Comparable with the closing price
on such date of determination or, if the date of determmatlon is not a Trading Day, on the
immediately preceding Tradmg Day. The closing price per share of any securities on any date
shall be: .

y ¥
EE % .

T -

M the closing board lot sale price or, if such price is'not available, the average of the
closing bid and asked prices, for each of such stourities as 1epoited by the pr incipal

Canadian securities exchange (as determmed by the Board of Dlrectors) on whlch such .

secuntles are listed or ad:mtted to tradmg,

(i) if for any reason rieither of such prices is ava1lable on such day or the securities are not
listed or admttted to tradmg on a Canadian securitics Jexchange, the closing board lot
sale price or, if such prire is ant avmlahle the! average of the closing bid a.nd asked
prices, for each share, as ‘reported. by the principal national United States- securities
exchange (as deterrnmed by the Board of Du‘ectors) on Whlch such secuntles are listed
or admntted for tradmg, Lo o e T

h -

(iii) if for any reason none of such prices ‘is'available on such date or the securities are not
listed or admitted to trading on a Canadlan stock exchange or a national United States
- securities exchange; the last sale’price, or’ in case'no sale takes place on such date, the

average of the high bid and low asked prices for each of such securities in the .

over-the-counter market, as quotcd by any reportmg system then'in use (as determmed
by the Board of Directors), or’

K .t . . e =
z -

. {iv) if for any reason none of such pnces is avallable on such day-or the securities are not

listed or admitted to trading on ‘o Canadian Stock exchange ora United States securities
exchange or quoted by any such reporting system, the average of the closing bid and
asked prmes as furnished by a professional market maker makmg a market in the
securities selected by the Roard af Nirectors;’ “‘1 s

provided, however, that if on any such date none of such prices is avallabie the closmg price
per share of such securities on sich date shall'mean the fair value per share of the secunties on

. such date as determined in good faith by the Board of Dlrectnrs aftér consultation ‘with a
" nationally’or lntematmnally recognized investinent dealer or mvcst.ment banker The Market Price

shall be expressed in Canadian dollafs and, if initially determined in respect of any day’ forrnmg
part of the 20 consecutive Tradmg Day period in question in United States dotlars, such amount
shail be translated mto Canadxan dollars on such date at the Canad:an Dollar Equwalent thereof.

Nommee” has the meaning ass1gned In Subsecnon 2 2(1,), -

-~

“Qffer to Acquire” mcludeS'

(D an offer to purchase or a solicitation of an offer to sell Votmg Shares of any class or
classes, and . -

" (i) an acceptance of an offer ta sell Voting Shares of any class or classes whether or not

* such offer to sell has been solicited, - .

T

-
Y
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or any combination thereof, and the Persan accepting an offer to sell shall be deemed to be
making an Offer to Acquire to the Person that made the offer to sell;

“Offeror” means a Person who has announced, and has not withdrawn, an intention to make or
who has made, and has not withdrawn, a Take Over Bid other than a Person who has completed
4 Penuitted Bid, a Competing Peuniticd Bid or an Exempt Acquisition;

“Offeror’s Securities” means Voting Shares Beneficially owned by an Offeror and by any
Person acting jointly or in concert with such Person on the date of the Offer to Acquire;

“Permitted Bid” means a Take Over Bid made by an Offeror that is made by means of a Take
Over Rid cirenlar and which also complies with the following additional provisions:

(D the Take Over Bid is made for all outstanding Voting Shares and to all holders of Voting
Shares as registered on'the books of the Company, other than the Offeror. The Take
Over Bid shall expressly. state that Voting Shares issued on the exercise. of share
purchase warrants, options and other securities convertible into Voting Shares shall,
subject to compliance with the procedures applicable generally to the tendering of
Voting Shares to the Take Over Bid, be eligible to be tendered under the Take Over Bid;

(i the Take Over Bid contains, and the take-up and payment for securities tendered or
deposited is subject to, an irevocable und unyualificd povisivn that oo Voting Shaies
will be taken up and paid for pursuant to the Take Over Bid (A) prior to the close of
business on a date which is not less than 60 days following the date of the Take Over
Bid, and (B) unless ot such date more than 50% of the Voting Shares held by
Independent Shareholders shall have been deposited or tendered pursuant to the Take
Over Bid and not withdrawn;

(i) the Take Over Bid contains an irrevocable and unqualified provision that, unless the
Take Over Bid is withdrawn, Voting Shares may be deposited pursuant to such Take
Over Bid at any time during the period described in Clause 1.1(ii)(ii) and that any Voting
Shares deposited pursuant to the Take Over Bid may be withdrawn until taken up and
paid for; and '

(iv) the Take Over Bid contains an irrevocable and unqualified provision that, unless the
Take QOver Bid is withdrawn, in the event that the deposit condition set forth in
Clause 1.1(ii)(ii) is satisfied the Offeror will make a public announcement of that fact
and the Take Over Bid will remain open for depusits and tenders vl Voling Sleues for
not fess than 10 Business Days from the date of such public announcement;

“Permitted Bid Acquisition™ mecans an acquisition of Voting Shares made pursuant to a

Permitted Bid or a Competing Permitted Bid;

“Person® includes an individual, firm, body corpamte, trust, partnership, syndicate or other
form of unincorporated association, a government and its agencies or instrumentalities, any
entity or group whether or not having legal personality and any of the foregoing acting in any
derivative, representative or fiduclary capacity; '

“Pro Rata Acquisition” means an acquisition of Voting Shares; (i) as a result of a stock
dividend, stock split or other event pursuant to which a Person receives or acquires Voting
Shares on the same pro rata basis as all other holders of Voting Shares; or (ii} pursuant to a
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S

Dividend Reinvestment Plan; or (iii) pursuant to the receipt andfor exercise of rights issued by

the Company to all the holders of Voting Sharés of the Company to subscribe for or purchase

Voting Shares of the Company, prov:ded that such rights ae acquired directly from the
Company as part of a bona fide rights offenng and not from any other Person; or (iv) pursuam
to a distribution by the Company of Votmg Shares or securities convertible into or exchangeable
for Voting Shares (and'the conversion”or. ‘exchange of 'such’ convertible or exchangeable
securities) madé pursuant to a prospectus or by way of private placement by the Company,

-provided that the Person does not thereby acquire a greater pefcentage of such Voting Shares, or
.-gecurities convertible or exchanpeable for Voting Shares, than the Person’s percentage of Voting

Shares Beneficially owned immediately prior to such acquisition;
“Record Time™ hus Ihc meuning assigned in u:cital B this Agrecement;
“Redemptlon Price” has the meaning asmgncd in Subsectmn 5. l(c) of this Agreemcnt,
“Right” means a’ nght to.purchase ] Common Share of the Company, upon the terms and
subject to the conditions set forth in this Agreement; P
it w . o :
“Rights Certificate” means the ccmﬁcates representmg thc Rights after the Separation Time,
which shall be substanually in the fonm attached as Attachment l
b
L - Lo

“Rights Holders’ Special Meeting” means a meeting of the holders of R.lghts called by the
Board of Directors for the purpose of approving a supplement or arnendment 10 this Agreement
pursuant to Subsecuon 54(c), -4 oM 8

. - [

“Rights Reglster” has the meaning assngrled in Subsectlon 2.6(a),

“Securities Act” means the becunr:es Act. (Brmsh Columbia), R.5.B.C. 1996, c. 418, ,
amended-from time to time, and the regulanons made thereunder, as in effect on the date of thls

- Agreement or as the same may be amended ro—enacted or repiaccd by any comparable or

1*'

successor law:. ur 1egulations lhcu:to A
“Separation Time” rneans the close of business on the eighth Trading Day after the earlier of:
0] the Stock Acquisition Date;

(i the date of the commencement of 'or‘ﬁrst public announcement of the intent of any
Person (other than the Company or any'Subsidiary of the Company) to commence a
Take Over Bid (other than a Permitted Bid ar a Competmg Permitted Bid, as the case

may be) and

(i) the date on whlch a Permitted Bid or Competing Perrmtted B:d ceases to qualify as
such

~or such earlier or later time as may be determined by the Board of Directors, provided that, if

any Take Over Bid referred to in this Clause (i) expires, is cancelled, lerminated or otherwise .
withdrawn prior to the Separation Time, such Take Over Bid shall be deemed, for the purposes

-

of this dcﬁmtlon never to havc been made;'
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“Special Meeting” means a special meeting of the holders of Voting Shares, called by the Board
of Directors for the purpose of approving a supplement, amendment or variation to this
Agreement pursuant to Subsection 5.4(b) or Subscction 5.4(c);

“Stock Acquisition Date” shall mean the first date of public announcement (which, for
purposes of this definition, shall include, without limitation, a report filed pursuant to section 111
of the Securities Act or Section 13(d) of the U.S. Exchange Act) by the Company or an
Acquiring Person that an Acquiring Person has become such;

“Subsidiary” - a corporation shall be deemed to be a Subsidiary of another corporation if:
(i) it is controlled by:
(A) that other, or

(B) that other and one or more corporattons each of which Is controlled by that
other, or

(C). two or morc corporations cach of which is controlled by that other, or
(i) it is a Subsidiary of a corporation that is that other’s Subsidiary;

“Take Over Bid” means an Offer to Acquire Voting Shares or securities convertible into Voting
Shares if, assuming that the Voting Shares o convertible securities subject to the Offer to
Acquire are acquired and are Beneficially Owned at the date of such Offer to Acquire by the
Person making such Offer to Acquire, such Voting Shares (including Voting Shares that may be
acquired upon conversion of securities convertible into Voting Shares) together with the
Offeror’s Securities, constitute in the aggregate 20% or more of the outstanding Voting Shares

at the date of the Offer to Acquire;

“Termination Time™ means the time at which the right to exercise the Rights shall terminate
pursuant to Section 5.1 or 3.13; ' Loy

“Trading Day”, when used with respect 1o any securities, means a day on which the principal
Cauadian seowitics excliange on which such securities are listed or admitted to trading is open
for the transaction of business or, if the securities are not listed or admitted to trading on any
Canadian securities exchange, a Business Day;

“U.8.-Canadian Exchange Rate” means, on any date:

)] if on such date the Bank of Canada sets an average noon spot rate of exchange for the
conversion of one United States dollar into Canadian dollars, such rate; and

(i} in any other case, the rate fc;r such date for the conversion of one'United States dollar
into Canadian dollars calculated in such manner as may be determined by the Board of
Directors from time to time acting in good faith; .

“L.S. Dojlar Equivalent™ of any amou'rif whu:h is'exprcsséd in Canadian dollars means, on any
date, the United States dollar equivalent of such amount determined by multlplymg such amount
by the Canadian - U.S. Exchange Rate in eﬁ‘ect on such date;

B T S T —
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~ (cee)  “US. Exchéri:ge Act” means the United States Securities 'Exehange Act of 1934, as amended,
H ‘"' and the rules and regulations thereunder as now in effect oras the same may from tune to time
be amended, re-enacted or replaced;

‘(dciri) “U.S. Securities Act” means the United Siatés Securities Act of 1933, as amended, and the
rules and regulanons thereunder as now in effect o as the same may from time to time be
amended, re-enacted or repiaoed ‘ ' )

(eee) “Voting Shares” means the Common Shares of the Lompany and any other shares in the
: capital of the Company entitled to vote general[y in the election of all elected directors.

T
©o

1.2 Currency ' . i
All sums of money which are referred to in this Agreement are expressed in lawful money of Canada,
unless otherwise specificd.

7

1:3 Headings

* The division of this Apreement into Articles, Séctions, Subsections, Clauses, Paragraphs, Subparagraphs
or other portions hereof and the insertion of headmgs subheadings and a table of contents are for convenlence of
reference on]y and shall not affect the construction or lnterpretanon of this Ag,reement

.

14 Calculation of Numbe'r and Percentage of-BeneﬁcialOwnership of Outstanding Voting Shares

o

For purposes of this Agreement the percentage of Votmg Shares € of any class Beneﬂcmlly owned by any

A

Person, shal] be and be deemed to be the product determmcd by the formula:

woxa® ¢
where: - ) )
A= the number of votes'for the ekectlon of all du'ectors generally attachmg to the Voting Shares
. Beneﬁclally owned by such Person andl ‘ o 7
B= - the number of votes for the election of all dlrectors generally attaehmg to all outstandmg Voting

' Shares. ’ .
" (W] 3

Where any Person is deemed to Beneticially own unissued Voting Shares, such Voting Shares shall be deemed to
be outstanding for the purpose of calculating the percentage of Voting Shares owned by such Person.

1.5 Acting Jointly or ln Concert
For purpases of this Agreement, whether Persons are acting jointly or in concert is a question of fact in
cach cucumwtnnoe, however, a Person shall be deemed to be acting jointly or in concert with every Person whn,

b

as a result of any agreement, commmnent or understandmg, whether formal or informal, with the first Person, .,

any Affiliate or Associate of- the first Person or any-person acting JOlntly or in concert with the first Person,
acquires or offers to aoqulre Voting Shares (other than customary, agreements with and between underwriters
and/or banking group‘members and/or selling group members with réspect to a. pubhc offering or pnvate
placement of securities ar pledges of securities in the ordinary course of busmess)

i - L TR s - i

ll.6 - Generally Accepted A_ceountmg Principles
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i
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Wherever in this Agreement reference is made to generally accepted accounting principles, such
reference shall be deemed to be the recommendations at the relevant time of the Canadian Institute of Chartered
Accountants, or any successor institute, applicable on a consolidated basis {unless otherwise specifically provided
herein to be applicable on an unconsolidated basis) as at the date on which a caiculation is made or required to be
made in accordance with generally accepted accounting principles. Where the character or amount of any asset or
liability or item of revenue or expense is required to be determined, or any congolidation or other accounting
computation is required to be made for the purpose of this Agreement or any document, such determination or
calculation shall, to the extent applicable and except as otherwise specified herein or as otherwise agreed in writing
by the parties, be made in accordance with generally accepted accounting principles applied on a consistent basis.

ARTICLE 2 - THE RIGHTS
2.1 Legend on Common Share Certificates

Certificates for the Common Shares that are issued after the Record Time but prior to the earlier of the
Separation Time and the Expiration Time, shall also represent and evidence one Right for each Common Share
represented thereby and shall have impressed on, printed on, written on ar otherwise affixed to them the following
legend: "

Until the Separation Time (defined in the Shareholder Rights Plan Agreement referred to below),
this certificate also evidences rights of the holder described in a Sharcholder Rights Plan

Agreement, dated as of October 30, 2006 (the “Shoreholder Rights Plan Agreement”}, between
Sultan Minerals Inc. {the “Corporation”} and Computershare Investor Services Inc., the terms of
which are incorporated herein by reference and a copy of which is on file at the principal

execitive offices of the Corparation. TInder certain cirenmstances set out in the Shareholder
Rights Plan Agreement, the rights may expire, may become null and void or may be evidenced
by separate certificates and no longer evidenced by this certificate. The Corporation will mail or
arrange for the mailing of a copy of the Shareholder Rights Plan Agreement to the holder of this
certificate without charge as soon as practicable afier the receipt of a written request therefor.

Certificates representing Common Shares that are issued and outstanding at the Record Time, which as at
the Effective Date represent Common Shares, shall also represent and evidence one Right for each Common
Share evidenced thereby, notwithstanding the absence of the foregomg lepend, until the close of business on the
earlier of the Separation Time and the Expiration Time.

22 Initia) Exercise Price; Exercise of ﬁights; Detachment of Rights

() - Subject to adjustment as heréiri sat forth, cach Right will entitle the holder thereof, from and
after the Separation Time and prior t6 the Expiration Time, to purchase one Common Share for
the Exercise Price (and the Exercise Price and number of Common Shares are subject to
adjnstment as set forth below). Notwithstanding any nther provision nf this Agreement, any
Rights held by the Company or any of its Subsidiaries shall be void.

(b) Until the Separation Time,
] the Rights shall not be exercisable and no Right may be exercised; and
(i each Right will be represented and evidenced by the certificate for the associated

Common Share of the Company registered in the name of the holder thereof (which
certificate shall also be deemed to represent a Rights Certificate) and will be transferable

e s A
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only together with, and will be transferred by a transfer of such assocnatcd Common

Share of the Company. A
From and afier the Separation Time and prior. to the Expiration Time:

)] the Rights shail be exercisable; and -

L - +
H .

(i) the regisrranon and transfcr of Rxghts shall be sepamte fmm and mdependem of -

- Cotunyn Shases of the Company, ', ¢ 7 . ‘

Promptly following the Separation Time, the Company wnll prepare and the Rights Agcnt will .

mail to each holder of record of Common Sha.res as of the eraratlnn Time (other. than an
Acquiring Person and, in respect of any Rights Beéneficially owned.by such Acquiring Person
which are not held of record by such Acquiring Person, the holder of record of such Rights (a
“Nominee™)), at such holder’s address as shown by the records of the Company (the Company
hereby agreeing to fumsh coples of such records to the R:ghts Agent for this purpose)

(i a Rights Cemﬁcate appropriately completed, representing the number of RJghts held byA

such holder at the Separation Time and havmg ‘such ‘marks of identitication or

designation and such legends; summaries or endorsements prmted thereon as the
* Company may decm appropriate and as are not inconsistent with the provisions of this
* 7 Apreement, or-as may-be required to comply with any law, rule or regulatiun or with
any rule or regulatmn of any self—regulatory organization, stock exchange or quotation
systcm on which the Rights may from time to time be listed or traded, or to conform to
usage; and -‘n"‘.‘ vy

9.

s

(i) a dlsclosure statement describing the nghts

prov1ded that a Nommee shall be sent the matenals prowded for in (i) and (ii) in respect of all
Common Shares of the Company held of record by it which are not Beneficially owned by an

¢

) Acqumna Person. . (-

- R ‘.' ) . .
Rights may be exerclsed in whole or in part on any Busmess Day aﬂer lhe Separanon Time and
prior to the Expiration Time by submlttmg to the Rights Agent:

{D the Rights Certificate ev1dencmg such R1ghts

(i an eleclion (o exorcise sucl nghts (an “Elccnon to Excroisc”) substantially in the farm
. attached to the Rights Certificate appmpﬂately completed and executed by the holder or
. his executors or administrators or other personal representatlvcs or his or their legal

attorney duly appeinted by,an mstrumem in wntmg in form and executed in a manner*

satisfactory to the nghts Agent and |

(i) payment by certified cheque banker’s draft or money order payable to the order of the

. Company, of a sum equal to the Exercise Price multiplied by the number of Rights

- being exerc1sod and a sum sufficiént to cover any transfer.tax or charge which may be

_ payable in respect of any transfer involved in the transfer or delivery of Rights

.. _ Certificates or the issuance or delivery of certificates for Common Shares in a name
other than that of the holder of the Rights being exercised.

L
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Upon receipt of a Rights Certificate, together with a completed Election to Exercise executed in
accordance with Clause 2.2(d)(ii), which does not indicate that such Right is null and void as
provided by Subsection 3, 1{b), the Rights Agent (unless otherwise instructed by the Company in
the event that the Company is of the opinion that the Rights cannot be exercised in accordance
with this Agreement} will thereupon promptly:

0]

(i

(i)

requisition from the transfer agent certificates representing the number of such
Common Shares to be purchased (the Company hereby irrevocably authorizing its
transfer agent to comply with &ll such requisitions);

after receipt of the certificates referred to in Clause 2.2(e)(1), deliver the same to or to
the order of the registered holder of such Rights Certificates, registered in such name or
names as may be designated by such holder;

tender to the Company all payments received on the exercise of the Rights.

In case the holder of any Rights shall exercise less than all the Rights evidenced by such holder’s
Rights Certificate, a new Rights Certificate evidencing the Rights remaining unexercised (subject
to the provisions of Subsection 5.5(n)) will be issued by tho Rights Agent to such holder or to
such holder’s duly authorized assigns.

The Company covenants and agrees that it will:

0

(@

(i)

(v)

)

take all such action as may be necessary and within its power to ensure that all
Common Shares delivered upon exercise of Rights shall, at the time of delivery of the
certificates for such Commen Shares (subject to payment of the Exercise Price), be
duly and validly authorized, executed, issued and delivered and fully paid and
non-asscssable;

take all such action as may be necessary and within its power to comply with the

requirements of the Company Act and the Securities Act, and the applicable securities
laws ot cutnparable legislativn uf each of e provicees wud tecritories of Canada, the
U.S. Securities Act, the U.S. Exchange Act and any other applicable law, rule or
regulation, in connection with the issuance and delivery of the Rights Certificates and
the issucnce of any Commeon Shares upon exercice of Rights;

use reasonable efforts to cause all Common Shares issued upon exercise of Rights to be

listed on the principal stock exchanges on which such Common Shares were traded

immediately prior ta the Stock Acquisition Date;

1ake all such action as may be necessary and within its power to cause to be reserved
and kept available otit of the authorized and unissued Commeon Shares, the number of
Common Shares that, as provided in this Agreement, will from time to time be
sufficient to permit the exercise in full of all outstanding Rights;

pay when due and payable, if applicable, any and all federal, provincial and municipal
transfer taxes and charges (not including any income or capital taxes of the holder or
exercising holder or any liability of the Company to withhold tax} which may be payable
in respect of the original issuance or delivery of the Rights Certificates, or certificates
for Common Shares to be issued upon exercise of any Rights, provided that the
Company shall not be required to pay any transfer tax or charge which may be payable
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g | in respect of any transfer involved in the transfer or delivery of Rights Certificates or
the issuance or delivery of certificates for Common Shares in a name other than that of
the hotder of the-Rights being transferred or cxerCIscd and y '
{vi) after the Separation Time, except as perm:tted by Section S 1, not take {or permit any
Subsidiary to take) any action if at the time such action is taken it is reasonably -~ i |
foreseeable that such action,will diminish substantially ot otherwise eliminate the ‘ ' N
" benefits intended to be aﬁ'orded by the R.lg,hts '

|
| : . -

23 Adj justments to Exercise Prlce, Number of nghts -

-

! “ C Y
; The Cxcreisc Pncc, the number and kind of securities subject to purchase upon exercise of each Right i
and the number of Rights outstanding are subject to adjustment from time to time as provided in this Section 2.3. S

. PR - .. ;

(a) - Tn the event the Company shall at any time after the Record Time and prior to the Expiration : - .

Time: L ST

) declare or pay a dividend on Common'Shares payable in Common Shares (or-other t R ¥

) ' ' securities exchangeable for or convertible.inte or giving a right to acquire Commeon A

~ Shares or other securities of the Company) other than pursuant to any optional stock o ’
dividend program; " i s

.‘u lq . 2 32

[T

(i) subdivide or change all of the then outstandmg Common Sharcs into a greatcr number

'ofCommon Shares; ’ - S .

P " +

(i) consohdate or change alf' of the then outstandmg Common Shares mto asmaller number R + ]

« of Common Shares; or .
¢ . ° . .'-

' -

: (iv) issue any Common Shares (or other secuntzes exchangeable for.or convertlble into or . 4
; Lo " giving arightto acquire Common Shares or other.securities of the Company) in respect ’ - Iy
' of. in lieu of or in exchange for all of the existing outstanding Common Shares except - FAR !
as otherwise provided in this Section 2.3, Ll
) i

the Exercise Price anci the number of Rights outstandmg, or, 1f the payment or effective date .
therefor shall occur after the Separation Time, the securities purchasable upon exercise of Rights . Rt
shall be adjusted as of the payment or effective date in the manner set forth below : ny

I
4
=~

If an event occurs whlch wuuld n:qum: an adjustiment _undcr bot.h this Scctmn 2.3 and
Subsection 3.1(a), thc adjustment provided-for in this Section 2.3 shall be in addition to, and - - “
shail be made pnor to any adjustment required under Subsectmn 3.1(a). :

s

(or other capltal stock) (the “Expansion Factor") that a holder of one Common Share . g
immediately prior to such dividend, subdivision, change, consolidation @ 1ssuance -
. would hold thereafter as a result thereof, and ~ ~ -+ : : ;

“ Ay L —~ .y

_ ' (i) ‘each nght held prior to such adjustment w1l| become that numbcr of nghts equal to the : st
C Expansmn Factor, Pl

If the Exerclse Pr1cc and number of nghts outstandmg are to be adjusted: . 4
a the Exerc1se Prlce n cffect after such adjustment will be equal to the Exercise Price in : K E
' effect immediately prior to such adjustment divided by the number of Commen Shares . ’_-" n [
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and the adjusted number of Rights will be deemed to be distributed among the Common Shares
with respect to which the eriginal Rights were associated (if they remain outstanding) and the
shates issued in1espect of such divideud, subdivisiou, change, consolidation ur issuznce, so that
each such Common Share {or other capital stock) will have exactly one Right associated with: it.

For greater certainty, if the bjecufities purchasable ixpon exercise of Rights are to be adjusted, the
securities purchasable upon exercise of each Right after such adjustment will be the securities
that a holder of the securities purchasable upon exercise of one Right immediately prior to such
dividend. subdivision, change, consolidation or issuance would hold thereafter as a result of such

-dividend, subdivision, change, consolidation or issuance.

If, after the Record Time and prior to the Expiration Time, the Company shall issue any shares
in its capital other than Common Shares in a transaction of a type described in Clause 2.3(a){i)
or (iv), such shares shall be.treated herein as nearly equivalent to Common Shares as may be
practicable and appropriate under the circumstances and the Company and the Rights Agent
agree to amend this Agreement in order to eftect such treatment.

If the Company at any time after the Record Time and prior to the Separation Time issue any
Conunen 3hates otlierwise than in a wausactivn referred W in tis Subsection 2.3(a), vach such
Common Share so issued shall automatically have one new Right associated with it, which Right
shail be represented and evidenced by the certificate representing such associated Common
Share.

If the Company at any time after the Record Time and prior to the Separation Time fixes a
record date for the issuance of rights, options or.warrants to all holders of Common Shares
entitling them (for a period expiring within 45 calendar days after such record date) to subscribe
for or purchase Common Shares {or securities convertible into or exchangeable for or carrying a
right to purchase Common Shares) at a price per Common Share (or, if & security convertible
into or exchangeable for or carrying a right to purchase or subscribe for Common Shares,
having a conversion, exchange or exercise price, including the price required to be paid to
purchase such convertible or exchangeable security or right per share) less than the Market
Price per Common Share on such record date, the Exercise Price to be in effect after such

- record date shall be determined by multiplying the Exercise Price in effect immediately prior to

such record date by a fraction:

() the numerator of which shall be the number of Common Shares outstanding on such
record date, plus the number of Common Shares that the aggregate offering price of the
total number of Common Shares so to be offered (and/or the oggregate initinl
conversion, exchange or exercise price of the convertible or exchangeable securities or
rights so to be offered, including the price required to be paid to purchase such
convertihle or exchangeahle secnrities or rights) wounld pirchase at such Market Price
per Common Share; and

(i} the denominator of which shall be the number of Common Shares outstanding on such
record date, plus the.number of additional .Common Shares to be offered for
subscription or purchase (or into which the convertible or exchangeable securities or
rights so to be offered are initially convertible, exchangeable or exercisable).

- . “* - v

In case such subscription price may be paid by delivery of consideration, part or all of which

may be in a form other than cash, the value of such consideration shall be as determined in good

faith by the Board of Directors, whose determination shall be described in a statement filed with
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" the Rights Agent and shall be binding on the Rights Agent and the holders of Righits. Such

adjustment shall be made successively whenever such a record date is fixed, and in the event '

that such tights, options or warrants are not so issued, or if issued, are not exercised prior to the
expiration thereof, the Exercise Price shall be read justed to the Exercise Price which would then

be in effect if such record date had not been t' xed, or to the Exercise Price which would be in-

effect based tpon the number of Commiori Shares (or securities convertible into, ar
exchangeable or exercisable for Common Shares) actually issted. upon the exermsc of such

rights, ophons or warrants as the case may be: . . .

For purposes of this Agreement, the granting of the nght to purchase Common Shares (whether
from treasury or othem'lse) pursuant to a Dividend RemveStment Plan orany similar plan shall
be deemed not ty Cunstitule au issuc of r |gllts optlons or warrnnts by the Company.

Lo

If the Company at any time after the Record Tune ard prior to' d1e Separatlon Tune ﬁxes a
record date for the making of a distributiori to all holders of Comman Shares (including any such
distribution made in connéction with a merger or. amelgarnatlon) or.evidences of indebtedness,

_ cash (other than an annual cash dividend or a dividend referred to in® Section 2.3(a)(i), but

[

“incliding any dividend paydble i in secunues other than Cofinion Shares), assets or rights,
options or warrants (exéluding those reférred to in Subsectlon 23(b) hereof) the Exercise Price
to be'in effect aftér such record date shall be determmed by mult1p lying the Exermse Price in

" effect immediately pnor to such record date by a fracuon

Q] the numerator of which shall be the Market Prlce per Common Share on such record

date, less the fair market valué (as determined in good fath by the Board of Directors, -

whose determmatlon shall be described in a statement filed with the Rights Agent and

shall be bmdmg on the Rights Agentand the holders of Rights), on a per share basis, of

-+ the portlon of the cash, assets; evidences of indebtedness, nghts optlons o warrants
) to be dlstnbuled and Foo Lo . &

(1i) the denominator of which shall-be such Market Price per Common Share.

Such adjustments shall be made successively whenever such a record date is ﬁxed and in the
event that such a distribution is not so made, the Exercise Price shall be adjusted to be the

Exercise Price which would have been in effect lf such record date had not been ﬁxed

a - Not\mthstandmg anything herem to the contrary, no adjustment in the Exercise Price
- "shall-be requued unless such adJustment would require an increase or decrease of at

least 1% in the Exercise Price; prowded -however, that-any' adjustments which by

" reason of thls Subsection 2.3(d) arc not required to be made shall be carried forward
- and taken intc account in any subsequent adjustment. All calculations under Section 23

shall be made to the nearest ceni or:i0, the nearest ten-thousandtly of . a- share, -

Notwithstanding the first sentence of this Subsection 2.3(d), any adjustment ‘Tequired
by Sectton 2.3 shall be made no later than the I.‘,xpuahon Tune
Thee
Whenever an adjustment to the Exercise Pnce is made pursuant to this Section 2. 3, the
Company shall - '

»

(i) promptly preparca certificate settmg forth such adj _;ustrnent and a brief statement of the
 facts aecoummg for such adjustment and * *- S o ,

e %, A N - *
oo o v,
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(ii) promptly file with the Rights Agent and with each transfer agent for the Common
Shares a copy of such certificate and mail a brief summary thereof to each holder of
Rights.

If the Company at any time after the Record Time and prior to the Separation Time issue any
shares in its capital (other than Common Shares), or rights, options or warrants to subseribe for
or purchase any such shares, or securities convertible into or exchangeable for any such capital
stock in a transaction referred to in Clauses 2.3(a)(i) or (iv) above, if the Board of Directors
acting in good faith determines that the adjustments contemplated by Subsections 2.3(a), {b) and

" (c) above in connection with such transaction will not appropriately protect the interests of the

~ holders of Rights, the Board of Directors may determine what other adjustments to the Exercise
Price, number of Rights andfor securities purchasable upon exercise of Rights would be

- . appropriate and, notwithstanding Subsections 2.3(a), (b) and (c) above, such adjustments, rather

0

()

(h}

: than the adjustments contemplated by Subsections 2.3(a), (b) and (c) above, shall be made.

* Subject to the prior consent of the holders of the Voting Shares or the Rights as set forth in |

subsection 5.4(b) or (c), the Company and the Rights Agent shall have authority to amend this
Agreement as appropriate to provide for such adjustments.

Each Right origivally issued by the Company subscquent to any adjustnent made to the Exercise
Price hereunder shall evidence the right to purchase, at the adjusted Exercise Price, the number
of Common Shares purchasable from time to time hereunder upon exercise of a Right
immediately prior to such issue, all subject to further adjustment as provided herein.
Irrespective of any adjustment or change in the Exercise Price or the number of Common
Shares issuable upon the exercise of the Rights, the Rights Certificates theretofore and thereafter
issued may continue to express the Exercise Price per Common Share and the number of
Common Shares which were expressed in the initial Rights Certificates issued hereunder.

In any case in which this Section 2.3 requires that an adjustment in the Exercise Price be made
effective as of a record date for a specified event, the Company may elect to defer until the
occurrence of such event the issuance to the holder of any Right exercised after such record
date the number of Common Shares and other securities of the Company, if any, issuable upon
such exercise over and above the number of Common Shares and other securities of the
Company, if any, issuable upon such exercise on the basis of the Exercise Price in effect prior to
such adjustment; provided, however, that the Cowpany shail deliver o such holder an
appropriate instrument evidencing such holder’s right to receive such additional shares
(fractional or otherwise) or other securities upon the occurrence of the event requiring such
odjustment. -

Notwithstanding anything contained in this Section 2.3 to the contrary; the Company shall be
entitled to make such reductions in the Exercise Price, in addition to those adjustments expressly
required by this Section 2.3, es and to the extent that in their good faith judgment the Board of

Directors shall determine te be advisable, in order that any:
(i) consolidation or subdivision of Common Shares;

(i) -+ issuance (wholly or in part for cash) of Common Shares or securities that by their
- terms are convertible into or exchangeable for Common Shares; -

P (i) stock dividends; or

[,




-i9-

(iv)  issuance of rights, options or warrants referred to in this Section 2.3,

hereafter made by the Company to holders of its Commeon Shares, shall not be taxable to such
shareholders. '

2.4 _Date on Which Exercise Is Effective
| _ . .

Each Person in whose name any certificate for Common Shares or other securities, if applicable, is issued

upon the exercise of Rights shall for all puy poses be deemed to have become the holder of record of the Common
Shares or other securities, if applicable, represented thereon, and such certificate. shall be dated the date upon
which the Rights Certificate evidencing such Rights was duly surrendered in accordance with' Subsection 2 2(d)
(together with o duly completed Election to Exercise) and payment of the Exercise Price for such Rights (and any
applicable transfer taxes and other governmental charges payable by the exercising holder hereunder) was made;

.provided; however, that if the date of such surrender and payment is 2 date upon which the Comrnon Share

transfer books of the Company are closed, such Person shall be deemed to have become the record holder of
such shares on, and such certificate shall be dated, the next succeeding Business Day on which the Common

Share transfer books of the Company are open. %" - O .

2.5 Executmn, Authentication, Delivery and. Datmg of Rights Certifi cates
(a) The Rights Certificates shall be executed on behalf of the Company by any two officers of the
4 Company. The signature of the otticers on the Rights Certificates may be manual or facsimile.
f Rights Certificates bearing the manual or facsimile signatures of individuals who were at any
time the proper officers of the Company-shall bind the Company, notwithstanding that such
individuals or any of them haveé veased w. hwld such' offices! cither before or after the
’ countersignature and delivery'of such Rights Cemﬁcates
i () Promptly after the Company learns of the Separation Time, the Company witl notify the Rights
- Agent of such Separation Time and will deliver Rights Certificates executed by the Company to
R the Rights Agent for countersignature; and the Rights Agent shall countersign manuaily or by
S _ . facsimile signature (in a manner satisfactory to the Company) and send such Rights Certificates
' 10 the holders of the Rights pursuant to Subsection 2.2(c) hereof. No Rights Certificate shall be
valid for any purpose until countersigned by the Rights Agent as aforesaid.

{c) Each Rights Certificate shall be dated the date of countersignature thereof. |

2:.6 Registration, Transfer and Exchange

{(a) ‘The Company will cause to be kept a register (the “Rights Register”) in which, subject to such
** reasonable regulations as it may prescribe, the Company will provide for the registration and
.. transfer of Righis. The Rights Agent is hercby appointed registrar for the Righta (the “Rights
* . Registrar”) for the purpose of maintaining the Rights Register for the Company and registering
" Rights and transfers of Rights as herein provided and the Rights Agent hereby accepts such
sppeintment. In tha event that the Rights Agent shall cease to be the Rights Registrar, the Rights
Agent will have the right to examine the Rights Register at all reasonable times.

- After the Separatlon Time and prior to the Expiration Time, upon surrender for registration of a
. transfer or exchange of any Rights Certificate, and subject to the provisions of Subsection

the name of the holder or the designated transferce or transferees, as required pursuant to the

2.6(c), the Company will execute, and the Rights Agent will countersign, reglster and deliver, in-
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{b)

{c)
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, holder’s instructions, one or more new Rights Certificates evidencing the same aggregate

number of Rights as did the Rights Certificates so surrendered.

All Rights issued upon any registration of a transfer or exchange of Rights Certificates shall be
the valid obligations of the Company, and such Rights shal| be entitled to the same benefits under
this Agreement as the Rights surrendered upon such registration of transfer or exchange.

Every Rights Centificate surrendered for registration of a transfer or exchange shall be duly
endorsed. or be accompanied by a written instrument nf iransfer in form satisfactory to the
Company or the Rights Agent, as the case may be, duly executed by the holder thereof or such
holder’s attorney duly authonzed in writing and shall be guaranteed by a chartered bank or an
cligible guarantor institution with membership in an approved signature guarantee medallion
program. As a condition to the issuance of any new Rights Certificate under this Section 2.6, the
Company may require the payment, ofa sum sufficient to cover any tax or other govemnmental
charge that may be imposed in relation t_hereto and any other expenses (including the reasonable
tees and expenses of the Rights Agent) connected therewith.

Mutilated, Destroyed, Lost and Stolen Rights Certificates

(2)

(b)

()

(d)

If any mutilated Rights Certificate is surrendered to the Rights Agent prior to the Expiration
Time, the Company shall execute and the Rights Agent shall countersign register and deliver in
exchange therefor a new Rights Cortificato cvidencing the same humber of Rights as did the
Rights Certificate so surrendered. '

If there shall be delivered to the Company and the Rights Agent prior to the Expiration Time:

Q)] evidence to their rcasunable satisfaction of the destruction, loss or theft of any Rights
" Certificate; and
(i) such security or fndemnity as may be !reasonably required by them to save each of them

and any of their agents harmless, then, in the absence of notice to the Company or the
Rights Agent that such Rights Centificate has been acquired by a bona fide purchaser,
the Company shall execute and upon the Company request the Rights Agent shall
countersign and deliver, in lieu of any such destroyed, lost, or stolen Rights Certificate,
a new Riglts Certificale evidencing the same number of Rights as did the Kights
Certificate so destroyed, lost or stolen.

As a condition to the issuance of any new Rights Certificate under this Scction 2.7, the
Company may require the payment of a sum sufficient to cover any tax or other governmental
charge that may be imposed in relation thereto and any other expenses {(including the reasonable
fees and expenses of the Rights Agent) connected therewith.

Every new Rights Certificate issued pursuant to this Section 2.7 in lieu of any destroyed, lost or
stolen Rights Certificate shall evidence the contractual obligation of the Company, whether or
not the destroyed, lost or stolen Rights Certificate shall be at any time enforceable by anyone,
and shall be entitled to alf the benefits of this Agreemeént equally and proportionately with any and
all other Rights duly issued hereunder.

Persons Deemed Owners of Rights-
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The Company, the Rights Agent and any agent of the Company or the Rights Agent may deem and treat
the Person in whose name a Rights Certificate (or, priar to the Sepatation Time, the associatéd Common Share
certificate).is registered as the absofute’ owner thereof and of the Rights evidenced thereby for all purposes
whatsoever. As used inthis Agreement, unless the context othérwise requires, the term “holder” of any Rights
shatl mean the registered holder of such Rights (or, prior to the Separation Time; of the associated Commaon
Share). ’ ' : S ' :

2.9 Delivery and Caneellation of Certificates

s

... AllRights Certificates surrendered upon exeféisq or fo;_;gdén‘gptiorf, registration of transfer or exchange
shall; if surrenderéd to any Person other than the Rights Agent, be delivered to the Rights Agent and, in any case,

" shall be promptly cancelled by thé Rights Agent. The Company may'at any Lime deliver (5 the Rights Agent for

] 4

cancellation any Rights Centificates previously countersigned and delivered heretindet which the Company may

 have tcquired in any manner whatsoever, and all Rights Certificates so delivered shall be promptly cancelled by

the Rights Agerit. No Rights Ceitificate shall be countersigried ifi fiou of or in exchange for any Rights Certificates
cancelled as provided in this Section 2.9, except ds expressly permitted by this Agreement. The Rights Agent
shall, subject to appliéable {aws, destroy all cancelled Rights Certificates and deliver a certificate of destruction to
the Company. ‘ C : R *

L

2,10 “ Agreenient of Rights Holders :
’ . : R Sl

‘ Every holder of Righls;, by accepting the Rights, con;eﬁts and agrees with the Company and the Rights
Agent and with every other holder of Rights: . : .
t . . . !
(a) “to be hound by and subject to the provisions of this Agreement, as amended from time to time in
accordance with the terms hereof, in respect of all Rights held;

(b) that prior to the Separation Time, each Right wilt bé Lransfer able only together with, and will be
transferred by a transfer of, the associated Common Share certificate representing such Right;
R ' . . . " ) e e - R
() that after the Scparation Time, the Rights Certificates will be transferable: only on the Rights
.*" + "«Register as provided herein; e R : . '

et B T .
s

"(d)  that prior to due presentment-of-4 Rights Certificate (or, prior-to the Separation Time, the
- asSsaciated Common Share certificate) for'régigtragioﬁ‘ of a transfer, the Company, the Rights

Agent and any agent of the'Company or the Rights"Agent may deem and treat the Person in-

whose name the Rights Certificate (or, prior to the Separation Time, the associated Common

-* " Share certificate) is registered as the absolute owner thereof and of the Rights evidenced thereby

* (notwithstanding ‘any-notations of ownership’ or-writing on such Rights Certificate or the

associated Common Share certificate made by anyone other than the Company or the Rights

i Agent) for all purposes whatsoever, and neith'ef-the Company nor the Rights Agent shall be
affected by any_notice to the contrary; .~ .. o

(¢) ~ thai such holder of Righls lias waived his right, if an'y,‘to reecivo any-froctional Rights or any
b ~fractional shares or other sedurities upon exercise of a Right (except as provided herein);

[
k4 f

) ¢3] that, subject to the provisions of Section 5.4; w.ithq'ﬁl the approval of any holder of Rights or
Voting Shares and upon the sole authority of the Board of Directors, acting in good faith, this

Agreement may be supplemented of amended from time to time to cure any ambiguity or to .

correct or supplement any provision contained herein which may be inconsistent with the intent
of this Agreement or is otherwise defective, as provided herein; and :

.o
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(g)  .that notwithstanding anything in this Agreement to the contrary, neither the Company ner the
Rights Agent shall have any liability to any holder of a Right to any other Person as a result of its
inability to perform any of its obligations under this Agrecement by reason of any preliminary or
permanent injunction or other order, decree or ruling issued by a court of competent jurisdiction
or by a government, regulatory or administrative agency or commission, or any statute, rule,
regulation or executive order promulgated or enacted by any governmental authority, prohibiting
or otherwise restraining performance of such obligation.

PR

2.11 Rights Certificate Holder Not Deemed a Shareholder

No holder, as such, of any Rights or nghts Certificate shall be entitled to vote receive dividends or be
deemed for any purpose whatsocver the holder of any Common Share or any other share or security of the
Company which may at any time be issuable on the exercise of the Rights represented thereby, nor shall anything
contained herein or in any Rights Certificate be construed or deemed or confer upon the holder of any Right or
Rights Certificate, as such, any right, title, benefit or privilege of 2 holder of Common Shares or any other shares
or securities ot the Company or any right to vote at any meeting of shareholders of the Company whether for the
election of diréctors or otherwise or upon any, matter submitted to holders of Common Shares or any other shares
of the Company at any meeting thereof, or to give or withhold consent to any action of the Company, or to
recelve nutice of aiy imeciing vr vther zction allecling any lwldm of Culumun Shates or any other shaies of the
Company except as expressly provided herein, or to receive “dividends, distributions or subscription rights, or
otherwise, until the Right or Rights evidenced by Rights Certificates shall have been duly exercised in accordance
with the terms and provisions hereof.

ARTICLE 3 - ADJUSTMENTS TO THE RIGHTS IN THE
EVENT OF CERTAIN TRANSACITUNS

31 Flip-In Event

’

(a) Subject to Subsections 2.2(b)(i), 3.1(b) and (c) and Section 3.1, in the event that prior to the
Expiration Time a Flip-in Event shall occur, then lherea&er each Right shall constitute, effective
at the close of business on the sighth Trading Day after the Stock Acquisition Date, the right to
purchase from the Company, upon exercise thereof in accordance with the terms hereof, that
number of Common Shares having an aggregate Market Price on the date of consummation or
oceurrence of such Flip-in Event equal to two times the Exercise Price for an amount in cash

_equal to the Exercise Price (such right to be appropriately adjusted in 2 manner analogous to the
applicable adjustment prowded for in Section 2.3 in the event that after the consummation or
occurrence or event, an event of a type analogous to any of the events described in Section 2.3
shall have occurred).

(b) Notwithstanding anything in this Agreement to the contrary, upon the oceurrence of any Flip-in
Event, any Rights that are or were Beneticiatly owned on or alter the earlier of the Separation
Time or the Stock Acquisition Date by:

) an Acyquiting Peison (or auy Affiliate or Associate of an Acqﬁiring Person or any
Person acting jointly or in concert with an Acquiring Person or with any Affiliate or
Associate of an Acquiring Person}; or

(i) a transferee of Rights, directly or indirectly, from an Acquiring Persen (or any Affiliate
or Associate of an Acquiring Person or any Person acting jointly or in concert with an
Acquiring Person or with any Affiliate or Associate of an Acquiring Person), where
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such transferee becomes a transferee concurrently with or subsequent to the Acquiring
Person becoming such in a transfer that the Board of Directors has determined is part
of a plan, arrangement or scheme of an Acquiring Person (or any Affiliate or Associate
| T of an Acquiring Person or any Person acting'jointly or in concert with an Acquiring
! i “ ' " Person or with any Associate or Affiliate of an Acqumng Person), that has the purpose-
or effect of avondmg Clause 3. l(b)(;),

shall become null and void without any further action, and any holder of such Rights (including

transferees) shall thereafter have no right 1o exercise such nghts under uny provision of this
. Agreement and further shall thereafter not have any other nghts whatsoever with rcsp-ect to such
Rxghts, whcther under any provtslon of this’ Agreement or otherw:se :
From and after the Separation Time, the Company ‘shall do all such acts and thmgs as shall be
! '+ necessary and within .its power to’ ensure, compliance with the provisions of Secuon 3.1,

“  including without limitation, all such acis and things as may”be required to satisfy the -
requirements of the Company ‘Act and the Securities Act, and the applicable securities laws or »
comparable legislation in each of the provinces and territories of Canada and of the United States
h . and each of the States thereof in’respect of thc issue of Common Shares upon thc cxercise of -
Rights i in acoordance wnth this Agreemem o . * - -

*

—
Lr]
S
.

(d) Any Rights Certif cate that represents Rights Beneﬁoxally owned by a Person descrlbed in either .

Clause 3.1(b)(i) or (ii} or transferred to any nominee of any such Person, and any Rights
 Certificate issued upon transfer, exchange, replacement or adjustment of any other Rights
Certificate referred to in this sentence, shall contain the following legend:

The Rights represented by this Rights Certificate were issued to a Person who
was an Acquiring Person or an Affiliate or an Associate of an Acquiring Person
{as such tcrms -arc defined in the Shareholder, Rights Plan Agréeme'nt) ora
Person who was acting joiotly or in concert with an Acquiring Person or with
an Affiliate or Associate of an Acquiring Person. This Rights Cértificate and
the RJghts represented herehy are vaid or shall hecome void in the
circumstances specified in Subsectlon 3.1(b) of the Shareholder Rights Plan

Agreement. e

Provided, howover, that the Rights Agcnt shall not be under any responsibility to ascertain the
existence of facts that would require the meosmon of such legend but shall impose such legend

only if instructed to do so by the Company in writing or if a holder fails to certify upon transfer
or exchange in the space prowdcd on the Rights Certificate that such holder is not a Person

described in such legend. The issuance of a Rights Certificate without the legend referred to in
this Sl_lb_secuon 3.1(d) shall be of no effect on the! prows:o_ns of Subsection 3.1(b).

3.2 Fidu'eiary and other Statutory Duties of theP‘Board of Di'rector's of the Company

Tor clarification it is understood thnt nothing contnmod in this Article 3 hall be considered to affect the
obligations of the Board of Directdfs to exercise its fiduciary and other statutory duties, Without limiting the
generality of the foregoing, nothing contained herein shall te construed to suggest or imply that the Board of
Directors shall not be entitled to recommend that holders of the Votmg Shares reject or accept any Take Over Bid
or take any other action (including, without llmxtat;on the commencement, prosecution, defence or settlement of
any litigation and the submission of additional or alternative Take Over Bids or other proposals to the shareholders
of the Company with respect to any Take Over Bid or otherwise) that the Board of Directors believes is necessary
or appropriate in the exercise of its fiduciary and other statutory duties.

§
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ARTICLE 4 - THE RIGHTS AGENT
General
(a) The Company hereby appoints the Rights Agent to act as agent for the Company and the holders

of the Rights in accordance with the terms and conditions hereof, and the Rights Agent hereby
aceepts such appointment. The Company may from time to time appoint such co-Rights Agents

(“Co-Rights Agents™) as it may deem necessary or desirable, subject to the prior approval of the -

Rights Agent. In the event the Company appoints one or more Co-Rights Agents, the respective
duties of the Rights Agent and Co-Rights Agents shall be as the Company may determine with
the approval of the Rights Agent and the Co-Rights Agent. The Company also agrees to
indemnify the Rights Agent for, and to hold it harmless against, any loss, liability, or expense,
incumred without negligence, bad faith or wilful misconduct on the part of the Rights Agent, for
anything done or omitted by the Rights' Agent in connection with the acceptance and

administration of this Agreement, including the costs and expenses-of defending against any
claim of liability, which right to indemnification will survive the termination of this Agreement or
the removal or resignation of the Rights Agent.

(b) The Rights Agent shall be protected and shall inrcur no liability for or in respect of any action
taken, suffercd or omitted by it in conncction withrits edministration of this Agreement in
reliance upon any certificate for Common Shares, Rights' Certificate; certificate for other
securities of the Company, instrument of assignment or transfer, power of attorney,

- endorsement, affidavit, letter, notice, direction, consent; certificate, opinion, statement, or nther
paper or document believed by it to be genuine and to be signed, executed and, where necessary,
venﬁed or acknowledged, by the proper Person or Persons.

(c) The Company shall inform the Rights Agent ina reasonably timely manner of events which may
materially affect the administration of this Agreement by the Rights Agent and, at any time upon
request, shall provide to the Rights Agent an mcumbency certlﬁcate cemfymg the then current

. officers of the Company.

(d) The Company agrees to pay to the Rights Agent reasonable compensation for all services

- rendered by it hereunder and, from time to time on demnand of the Rights Agent, its reasonable

expenses and counsel fees and any other disbursements incurred in the administration and
execution of this Agreement and the exercise and performance of its duties hereunder.

Merger, Amalgamation or Consolidation or Change of Name of Rights Ageat

(2) Any corporation into which the Rights Agent may he merged or amalgamated ar with which it
may be consolidated, or any corporation resulting.from any merger, amalgamation, statutory
ammangement or consolidation to which the Rights Agent is a:party, or any corporation
succeeding to the shareholder or stockholder services business of the Rights Agent, will be the
successor to the Rights Agent under this Agreement without the execution or filing of any paper
or any further act on the part of any of the parties hereto, provided that such corporation is
eligible for appointment as a successor Rights Agent under the provisions of Section 4.4 hereof.

I at the time such successor Rights Agent succeeds to the agency created by this Agreement

" any of the Rights Certificates have been countersigned but not delivered, any successor Rights
Agent may adopt the countersignature of the predecessor Rights Agent and deliver such Rights
Centificates so countersigned; and in case at that time any of the Rights have not been

-
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" countersigned, any successor Rights Agent may countersign such Rights Certificates in the

name of the predecessor Rights Agent or in the name of the successor Rights Agent; and in all
such cases such Rights Certificates will have the full force provided in the Rights Certificates
and in this Agreement. -

If at any time the name of the Rights Agent is changed and at such time any of the Rights
Certificates have been countersigned but not delivered, the Rights Agent may adopt the
countersignature under its prior name and deliver Rights Certificates so countersigned; and if at
that time any of the -Rlght Certificates have uot been countersigned, the Rights Agent may
countersign such Rights Certificates either in its prior name or in its changed name; and in all
such cases such Right Certificates will have the full force prcwded in the nght Certificates and

- in this Agreement.

EY et

Dntles of nghts Agent

» The Rights Agent undertakes the duties and obligations unposed by this Agreement upon the following
terms and conditions, all of which the Company and the holders of certificates for Commeon Shares and Rights
Certificates, by their acceptance thereof, shall be bound:

@

(b)

©
@

(e)

the Rights Agent may consult with legal counsel (“;ho may be legal counsel for the Company)
and the opinion of such counsel will be full and complete authorization and protection to the
nghts Agent a5 to any actmn taken or omitted by it in gaod faith'and in accordance with such

opinion; . ; C el ok
- e i o

whenever in lhe performance of its duties under this Agrecement, t.hc Ihghts Agent deems it
necessary or. desirable that any fact or matter be proved or cstablished by the Company prior to
taking or suffering : any action hereunder, such fact or mater {unless other evidence in respect
thercof be herein apemf cally prescribed) may be deemed to be conclusively, proved and

established by a certificate 51gned by a Person believed by the quhts Agent 1o be the Chairman

of the Board, President; any Vice President, Treasurer or Secretary of the Compa.ny and
delivered to the Rights Ageint; and such certificate will be full authorization to the Rights Agent
for any action taken or suffered in good “faith by it under the pmVlSlOns of this Agreement in
reliance upon such ccmficate

the nghts Agent will be hable hereunder for its own neghgence bad faith or wilful misconduct;

the Rights Agent will rmt be liable for or by reason of any of thc statements of fact or recilals
contained in this Agreement or in the certificates for Common Shares or the Rights Certilficates
(except its countersignature theréof} or be required to verify the same, but all such statements
and recitals are and will be deemed to have been made by the Oompany only;

1 P,

the Rights Agent wnll not be under any rcsponSIblhty in respect of the vahdlty of this Agreement’

or the exccltion and delivery hereof (except the due authonzat:on execution and delivery hereof
by the Rights Agent) or in respect ¢ of the validity or execution of any certificate for a Common
* Share or Rights.Certificate (except its’ countemgnature thereof); nor will it be rcsponslblc for
any breach by the Company of any covenant or condition contained in this Agreement or in any

Rights Certificate; nor will it be responsible for. any change in the exerciseability of the Rights
(including the Rights becoming void pursuant 1o Subsection 3.1(b) hereof} or any adjustment
required under the provisions of Section 2.3 hereof or respansible for the manner, method or
amount of any such adjustment or the ascertaining of the existence of facts that would require

any such adjustment (except with respect to the exercise of Rights after recmpt of the certificate . -

+
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contemplated by Section 2.3 describing any such adjustment); nor will it by any act hereunder
be deemed to make any representation or warranty.as to the autherization of any Common
Shares o be issued pursuant o this Agreement ur any Rights o1 as to whether any Coimuon
Shares will; when issued, be duly and validly authorized, executed, issued and delivered and fully
paid and non-assessable;

(H) the Company agrees that it will perform, execute, acknowledge and deliver or cause to be
performed, executed, acknowledged and delivered all such further and other acts, instruments
and assurances as may reasonably be required by the Rights Agent for the carrying out or
performing by the Rights Agent of the provisions of this Agrecment;

(g) the Rights Agent is hereby authorized and directed to aceept instructions in writing with respect
’ to the performance of its duties hereunder from any individual believed by the Rights Agent to be
the Chairman of the Board, President, any. Vice President, Treasurer or Secretary of the
Company, and to apply. to such individuals for advice or instructions in connection with its
duties, and it shall not be liable for any action taken or suftered by it in good taith in accordance
with instructions of any such individual;

(h) the Rights Agent and any shiarcholder ur stockholder, dhgclur; uffiicer or employes of the Rights
Agent may buy, sell or deal in Common Shares, Rights or other securities of the Company or
have a pecuniary interest in any transaction in which the Company may be interested, or
contraet with or lend money to the Company or otherwise act as fully and freely as though it
were not the Rights Agent under this Agreement. Nothing herein shall preclude the Rights Agent
from acting in any other capacity for the Company or for any other legal entity; and

)] the Rights Agent may execute and exercise any of the rights or powers hereby vested in it or

" perform any duty hereunder either itself or by or through its attorneys ar agents, and the Rights

Agent will not be answerable or accountable for any act, default, neglect or misconduct of any

such attoreys or agents or for any loss to the Company resulting from any such act, default,

neglect or misconduct, provided reasonable care was exercised in the selection and continued
employment thereof.

4.4 Change of Rights Agent .

The Rights Agent may resign and be dischanged from its duties under (his Agrixmcul upun 60 days’
notice (or such lesser notice as is acceptable to the Company) in writing mailed to the Company and to each
transfer agent of Commeon Shares by registered or certified mail. The Company may remove the Rights Agent
upon 60 days’ notice in writing, mailed to the Rights Agent and teo each transfer agent of the Common Shares by
registered or certified mail. If the Rights Agent should resign or be removed or otherwise become incapable of
acting, the Company will appoint a successor to the Rights Agent. If the Company fails to make such appointment
within a period of 60 days after such remaval. or after it has heen mitified in writing of such resignation or
incapacity by the resigning or incapacitated Rights Agent, then by prior written notice to the Company the
resigning Rights Agent or the holder of any Rights (which holder shall, with such notice, submit such holder’s
Rights Centificate, if any, for inspection by the Company), may apply to any court of competent jurisdiction for
the appointment of a new Rights Agent. Any successor Rights Agent, whether appointed by the Company or by
such a court, shall be a corporation incorporated under the laws of Canada or a province thereof authorized to

. carry on the business of a trust company in the Province of British Columbia. After appointment, the successor

Rights Agent will be vested with the same powers, rights, duties and responsibilities as if it had been originzlly
named as Rights Agent without further act or deed; but the predecessor Rights Agent shall deliver and transfer to
the successor Rights Agent any property at the time held by it hereunder, and execute and deliver any further
assurance, conveyance, act or deed necessary for the purpose. Not later than the effective date of any such

PSS 3




-1

L .
appomtmem, the Company will file notice theredf in wntmg with the predecessor Rights Agent and each transfer
agent of the Common Shares; and mail 2 notice thereof in wrnmg to the holders of the Rights in accordance with
Secuon 5.9. -Failure to givé any notice provided for in this Section 4.4, however, or any defect theréin, shall not
affect the Jegality or validity of the resignation or removal of the nghts Agent or.the appomtment of any
successor Rights Agerit, as the case may be. - . S

P

o ARTICLE 5- M[SCELLANEOUS

)

51 Redemptioo and-Waiver

(a8 The Board of Directors acting in good faith may waive the application of Section 3.1 in respe'ct
- of the vecuniencs of any Flip-is Event if the Board of Dircetors has determined within eight
’ ' Trading Days foliowmg a Stock Acquisition Date that a Person became an Acquiring Person by
“inadvertence and without any’ mtennon to become -or knowledge that it would become, an
Acquiring Person unider” this Agreemcnt and, in the event that such a waiver is granted hy the
. Board of Directors, such Flip-in: ‘Everit shall be deemed not to have occurred and the Separation
' " Time shall be decmed not to have occurred as a result of such Person bccommg an Acquiring
| ' _ Persan. Any such waiver pursuant to this Subsection 5.1(a) must be on the condition that such
- Person, within 14 days aﬁer the foregoing determination by the. Board of Directors or. such
earlier or later date as the ‘Board of Du'ectors may determine (the “Disposition Date™), has
reduced its Beneficial ownersth of Voting Shares such that the Person is no longer an Acquiring
Person. If the Person réfains an Acquiring Person at the close of business on the Dnsposntlon
Date, the Disposition Date shall bé deemed to be the date of occurrence of a further Stock
Acqms:tlon Date and Seétion 3.1 shall apply thereto. - T T

by The Board of Du'ectors acting in good faith may, pnor toa th in Event havmg occurred, upon

. prior written notice delivered to the Rights Agent determine ‘to’ waive the application of

Section 3.1-1o such particular Flip-iu Event that ‘would Tesult from a.Take Over Bid made by

means of a Take Over Bid circular to all-holders of Voting Shares (which for greater certainty

shall not include the Gircumstances described in Subsection 5.1(a)), provided that if the Board

waivcs the epplication of Section 3.1 toa partlcular Flip-in Event pursuant to this Subsection

5.1(b), the Board shall be deemed to have wajved the application of Section 3.1 to any other

! Flip-in Event oceurring by reason of any other Take Over Bid- wluch is made by means of a

Take Over Bid circular to all halders of Voting Shares prior to the expiry of any Take Over Bid

(as the same may be extended from time to time) in rcspect of which a waiver is, or is deemed
to have been granted under this Subsect:on 5 1(b) -

tc) In the event that pnor to the occurrence of 2 a Flip-in.Event a Person acquires, pursuant to 2
E Permitted Bid, a Competing Permitted Bid or an Exempt Acquisition under Subsection 5.1(b),

<™ " outstanding Voting Shares, other than® Votmg ‘Shares. Beneficially: owned at the date-of the-,

‘Permitted Bid, Competing Permitted Bid or l:xempt Acquisition under Subsection 5. l(b) by such
Person; then the Board of Diréctors .shall; mmedlately upon the consummation of.such
acquisition without further formality be-deemed-to have elected to redeem’ the Rights at a
, redemption price of $0.0001 per Right apprupruu:ly d!.l_juslcd in a ma.nncr a.nalogous 1o the
** " applicable adjustment provided for in Section 2.3 if an event 6f the type analogous to any of the
+ events described in Section 2.3 shall have oocun'ed (such redemption pnce being herein referred

-ty
]

yo " to as the “Redemption Price). i .

oy " . LY. v, .

| ) With the prior approval of the holders of Véting Shares or Rights'given in accordance with
b Section 5.4, the Board of Directors of the Com'p?.ny acting in good faith may; at its option, at

1 © any time prior to the provisions of Section 3.1 becoming applicable as a result of the occurrence

LA
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of a Flip-in Event, elect to redeem all but not fess than all of the then outstanding Rights at the
Redemption Price appropriately adjusted-in a manner analogous to the applicable adjustments
provided for in Section 2.3, which adjustments shall only be made [n the event that an event of
the type analogous to any of the events descnbed in Section 2.3 shall have occurred.

() Wletc a Take Over Bid that is not a: Pcrmnttcd Bld Acquisition is withdrawn or otherwise
terminated after the Separation Time has occurred and prior to the occurrence of a Flip-in Event,
the Board of Directors may elect to redeem all the outstanding Rights at the Redemption Price.

$3) If the Board of Dircctors is deemed under Subsection 5.1(c) to have elected or elects under
Subsections 5.1(d} or (¢) to redeem the Rights, then subject to Subsection 5.1(h), the right to
exercise the Rights will thereupon. without further action and without notice, terminate and the
: only nght thereaﬁer of the holders of Rights shall be to reccive the Redemption Price.

(g) Wlthm 10 calendar days after the Board of Directors is deemed under Subsection 5.1(c) to have

~ elected or elects under Subsection 5.1{d) or (¢) to redeem the Rights, the Company shall give
notice of redemption to the holders of the then outstanding Rights by mailing such notice to each
such holder at his last address as it appears upon the registry books of the Rights Agent or, prior
to the Separation Time, on the registry books of the transfer agent for the Voulng Shares. Any
notice which is mailed in the manner herein provided shall be deemed given, whether or not the
holder receives the notice. Each such notice of redemption will state the method by which the
paymenl vl the Redemption Price will be made.

(b) Upon .the Rights being redeemed pursuant to Subsection 3.1(e), all the provisions of this
Agreement shall continue to apply as if the Separation Time had not accurred and Rights
Certificates representing the number of Rights held by each holder of record of Common Shares
as of the Separation Time had not been mailed to each such holder and for all purposes of this
Agreement the Separation Time shall be deemed not to have occurred. |

(D The Company shall give prompt written notice to the Rights Agent of any waiver of the
application of Section 3.1 pursuant to this Subsection 3.1

52 Expiration

No Person shall have any rights whatsoever pursuant 'to this Agreement or in respect of any Riglit ulles
the Expiration Time, except the Rights Agent as specified in Subsection 4.1(a} of this Agreement.

5.3 Issuance of New Rights Certificates

Notwithstanding any of the provisions of this Agreement or of the Rights to the contrary, the Company
may, at it option, issue new Rights Certificates evidencing Rights in such form as may be approved by the Board
of Directors to reflect any adjustment or change in the number or kind or class of securities purchasable upon
exercise of Rights made in accordance with the provisions of this Agreement.

5.4 Supplements and Amendments

(a) The Company may make any amendments to this Agreement to correct any clerical or
typographical error, or which are required to maintain the validity of the Agreement as a resull of
any change in any.applicable legislation or regulations or rules thereunder, or at the request of a
stock cxchange on which the Common Shares are traded from time to time. The Board of
Directors acting in good faith may by resolution, at or prior to the shareholders' meeting referred

e e LT
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to in Section 5.15, or any adjournment or postponement thereof, supplement or amend this .
"Agreement without the approval of any Holders of Rights or Voting Shares in order to make any

changes with the Board of Directors may deem necessary or desirable (whether or not such
action would materially. adversely. "affect the interest of the . Rights Holders
generally). Not\mthstandmg anything in this Section 5.4 to the contrary, no amendment shall be
made to the provisions of Article 4 except with the written concurrence of the Rights Agent to
such supplemcnt or amcndment v

Subject to Subsection 5. 4(a), I.he Company may, with the prior consent of the holdcrs of Voting
Shares obtained as set forth below, at any time before the Separation Time, ameénd, vary or
rescind any of the provisions of this Agreement and the Rights (whether or not such action
would materially adversely affect the interests of the holders of Rights gencrally). Such consent
shall be deemed to have been given if provided by the holders of Voting Shares at a Special
Meeting, called and held in compliance with applicable laws and regulatory requlrements and the

 requirements in the articles and memorandum of the Company. Subject to compliance with any

requirements 1mposed by the foregoing, consent shall-be given if the proposed amendment,

variation or rescission is approved by the affirmative vote of a majority of the votes cast by all
holders of Votmg Shares (other than any holder of Voting Shares who is an Offeror pursuant to
a Take Over Bid that is not a Permitted-Bid, a Competing Permitted Bid or an Exempt

Acquisition, with respect to all Voting Shares Beneficially owned by such Person), reprcsented in
person or by proxy at the Special Meetmg : A -

'I

The Company may, with the prior conscnt of the holders of Rights obtained as set forth below,

at any time after the Separation’ Time and before the: Expiration Time, amend, vary or rescind
any of the provistons of this Agreement and the Rights (whether or not such aciion would

* materially adversely affect the interests of the holders of Rights generally).. Such consent shall

be deémed to have been given if provided by the holders of Rights at a Rights Holders' Special
Meeting catled and held in compliance with applicable laws and 1egulatory requirements and, to
the extent possible, with the requirements in the articles and memorandum of the Company
applicable to meetings of holders of Voting. Shares; applied mutatis mutandis. Subject to
compliance with any requirements imposed by the foregoing,”consent shall be given if the

propased amendment, variation or rescission is approved by the affirmative vote of a majority of
the votes cast by holders of Rights (other than holders of Rights whose Rights have become null
and void pursuant to %hqerlmn 3. l(h)) represented in person or by proxy at the Rights
Holders’ Specnal Meeting. . N

Ay approval of the holders of Rights shall be deemed to have been given if the action requu-mg
such approval is authorized by the affirmative votes of the holders of Rights present or

represented at and entitled to be voted at a mesting of the holders of Rights and representing 2
majority of the votes cast'in respect thereof. For the purposes hereof, each outstanding Right
(other than Rights which are void pursuant to the provisions hereof) shall be entitled to one vote,

~and the procedures for the calling, holding and conduct of the meeting shall be those, as nearly

as may be, which are provided in the Company’s articles and memorandum and. the Company
Act with respect to the meetings of shareholders of the Cumn pany ‘

Any amendments made by the Company to this Agreement pursuant to Subsection 5.4(a) which
are required to maintain the validity of this Agreement as a result of any changé in any applicable
legislation or regulations or rules thereunder, or are made at the request of a stock exchange on
which the Common Shares are traded from time to time, shall:

F )
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)] if made before the Separation Time, be submitted to the shareholders of the Company at
the next meeting of shareholders and the sharcholders may, by the majority referred to
in Subseciion 5.4(b), cuuﬁrm or reject such wmeidiment, or .

(i) if made after the Separation Time, be submitted to the holders of nghts ata mectmg to
be called for on a date not later than immediately following. the next meeting of
shareholders of the Company and the holders of Rights may, by resolution passed by
the majority referred to in Subsection 5.4(d) confirm or reject such amendment.

Any such amendment shall be effective from the date of the resolution of the Board of Directors
adopting such amendment, until it is confirmed or rejected or until it ceases to be effective (as
described i in the next sentence) and, where such amendment is confinmed, it continues in effect
in the form so confirmed. If such amendment is rejected by the shareholders or the holders of
Rights or is not submtited to the shareholders or holders of RJghts as reqm.red then such
amendment shall cease to be effective from and after the termination of the meeting at which it
was rejected or to which it should have been but was not submitted or from and after the date of’
the meeting of holders of Rights that should have been but was not held, and no subsequent
resolution of the Board of Directors to amend this Agreement to substantially the same effect
shall be effective until confirmed by the shareholders or holders of Rights as the case may be.

5.5 Fractional Rights and Fractional Shares

{a) The Company shall not be required to issue fractions of Rights or to distribute Rights
Certificates which evidence fractional Rights and the Company shall not be required to pay any
amannt fo a holder of record of Rights Certificates in lieu of such fractional Rights.

(b) " The Company shall'not be required to issue fractions of Common Shares upon exercise of
Rights or to distribute certificates which evidence fractional Common Shares and the Company
shall not be required to pay any amount in lieu of such fractional Common Shares.

5.6 Rights of Action

Subject to the terms of this Agreement, all rights of action in respect of this Agreement, other than rights
of action vested solely in the Rights Agent, are vested in the respective holders of the Rights. Any holder of
Rlights, without the consent of the Rights Agent or of the holder ol #ny vther Righis, may, on such wlder's own
behalfand for such holder’s own benefit and the benefit of other holders of Rights, enforce, and may mstitute and
maintain any suit, action or proceeding against the Company to enforce such holder’s right to exercise such
holder’s Rights or Rights to which such holder is entitled in-the manner provided in such holder’s Rights
Certificate and in this Agreement. Without limiting the foregoing or any remedijes.available to the holders of
Rights, it is specifically acknowledged that the holder of Rights would not have an adequate remedy at law.for any
breach of this Agreement and wiil he: entitled to specific performance of the obligations under, and injunctive relief
against actual or threatened violations of the obligations of any Person subject to, this Agreement.

5.7 Regulatory Approvals

Ay obhgatlon of the Company or action or event contemplaled by this Agreement or any amendments
thereto shall be subject to the receipt of any requisite approval or consent from-any governmental or regulatory.
authority, and without limiting the generality of the foregoing, necessary approvals of any stock exchange shall be
obtained, such as to the issuance of Common Shares upon the exercise of Rights under Subsection 2.2(d).

5.8 Declaration as to Non-Canadian Holders

ter e A
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" Ifin the op mmn of the Board of Directors (who may rely upon the advice of counsel) any action or event
contemplated by* thls"’Agreement would: require comphance by ‘the . Company with the securities laws or
compa_rable legislation of a jurisdiction outside Canada, the Board of Dlrectors acting in good faith shall take such
act:ons as it may deem appropnate to ensure such comphance ln no evcnt shall the Company or the Rights
Agent ‘be’ required. to. issue or deliver Rights or securities |ssuable on"éxercise "of R:ghts to.persons who are
cmzens, resndents or nationals of any jurlsdlcuon other than Canada, in.which such issue or delivery would be
unlawﬁrl without reglstrnuon of the relevant Persons or secunues for such purposes :

+ \;...-
! w"

59 : Notlces ”"" a

.
- I

} (a) f :Notices or demands authorized or requlred by this Agrecmcnt to be g;wen or made by the Rights
I b L Ageul o by the holdcx of any Rrghts to or on the Compnny shall b suffi icicntly given or made if
i " delivered; sent by regrstered or certified mail, postage’ prepald (until 2 another address.is' ﬁled in
wntmg with'the Rights Agent), or sent by facsimile.or olher form of recorded electromc
commumcat;on, charges prepa:d and confirmed in wrltmg, ag follows
L A A e
: * . Sultan Minerals Inc .
- | ’ #1400 - 570 Granville Swédt T
S o .. Vancouver, British Columbia, V6C 3PI
‘ ' Attention: President & CEQ e -
. ’I‘clccopy Nu 604-687-4212 ' '

i o

. (b).. Nonces or demands authonzed or required by this Agreement to be given or made by the
_ ) ' ;4 _ Company or by the holder of any Rights to or on the Rights Agent shal] be sufficiently given or
- o ] .made if delivered, sent by registered or certified mail, postage prepard (until another address is
o ' ) e filed in’ writing with the Company), or sent by facsimile,or other form of recorded electronic
S AP communication, charges prepaid, and confirmed in writing, as follows:

. .Computershare Investor Services m(:. . :
510 Burrard Street ‘ i
Vancouver BC V6C 3B9 '

: i#, .+ Aftention: Manager, Client Services . ' - T ae
b T Telecopy No.: 604-661-9401 . : : :

. ' M (I '
{¢} . Notices or demands authonzed or required by thls -Agreement to be given or made by the
‘ Company or.the Rights Agent tv ur on-the hokler of any. Rights shall be sufﬁmently gwcn or
: made if delivered or sent by, registered or certified mail, postage prepaid, addressed to. such
v+~ + holder at the address of such holder as it appears upon the register of the Rights Agent or, pnor
-i . tothe Soparatron Time, on the roguster of the Company for its Common Shares. Ahy notice .
- which is mailed or.sent in the manner herem prov1ded shall be déemed glven whether or not the

holder receives the notice.

' {d} Any notice given or made in accordance with Sectton 5.9 shall be deemed lo have been given
.and to have been received on the day of dehvery, if so delivered, on the third Business Day
(excludmg each day during which there exists any. general mterrupnon of postal service due to
.. -strike, Iockout or ather cause) following, the mallmg thereof, if so. mailed, and on the day of
_ . te]ecopymg or sending of the.sam¢ by, other means of recorded eIectromc commumcatmn

S (provided such sen ding is during the normal busmess hours of the addressee on a Business Day
and if not, on the first Business Day thereafter) "Each: of the Company and the Rights Agent

-
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may from time to time change its address for notice by notice to the other given in the manner
aforesaid. ‘

5.10  Costs of Enforcement . ;.

The Company agrees that if the Company fails tc:ﬁ.lli:';l any of its obligations pursuant to this Agreement,
then the Company will reimburse the helder of any Rights for the costs and expenses (including legal fees)
incurred by such holder to enforce his rights pursuant to any Rights or this Agreement.

5.11  Successors

All the covenants and provisions of this Agreement by or for the benefit of the Company or the Rights
Agent shall bind and enure to the benefit of their respective successors and assigns hereunder.

5.12  Benefits of this Agreement

Nothing in this Agreement shall be construed to give to any Person other than the Company, the Rights
Agent and the holders of the Rights any legal or equitable right, remedy or claim under this Agreement, further,
this Agreement shall be for the sole and exclusjve benefit of the Company, the Rights Agent and the hulders ol the
Rights.

5.13  Governing Law

. This Agreement and each Right issued hereunder shall be deemed to be a contract made under the laws of
the Province of British Colnmbia and for all purpnses shall he governed by and construed in accordance with the
taws of such Province applicable to contracts to be made and performed entirely within such Province.

5.14  Severability

If any term or provision hereof or the application thereof to any circumstance shall, in any jurisdiction
and to any extent, be invalid or. unenforceable, such term ot provision shall be ineffective only as to such
jurisdiction and to the extent of such invalidity or unenforceability, in such jurisdiction without invalidating or
rendering unenforceable or ineffective the remaining terms and provisions hereof in such jurisdiction or the
application of such term or provision in any other jurisdiction or to circumstances other than those as to which it
is specifically held invalid or unenforceable,

5.15  Effective Date and Counfirmation

This Agreement is effective and in full force and effect in accordance with its terms from and after the
Effective Date. -If this Agreement and its continued existence are not confirmed by resolution passed by a
majority of the votes cast hy hélders of Comman Shares who vote in respect of confirmation of this Agreement
{other than any holder who does not qualify as an Independent Sharcholder, with respect to all Common Shares
Beneficially owned by such Person) at a meeting of shareholders to be held not later than April 30, 2007 (which
date shall be no later than six months from the date of this Agreement), then this Agreement and any then

outstanding Rights shall terminate and be void and of no further force and effect on and from that date which is

the carlier of (a) the date of such meeting and (b) the date which is six months from the Effective Date; provided
that termination shall not occur if a Flip-in Event has occurred (other than a Flip-in Event which has been waived
pursuant to Section 5.1(a) or (b} hereof) prior to the date upon which this Agreement would otherwise terminate
pursuant to this Section 5.15.

5.16 Determinations and Actiens by the Board of Directors
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The Board of Directors of the Company shall have the exclusive power and authority to administer this
Agreement and to exercise all rights and powers spemﬁcally granted 10 the Board of Directors of the Company as
may be necessary or advisable in the administration of this. Agreement mc[udmg, without limitation, the right and
power to make all determinations deemed necessary or adwsable for the admlmstranon of this Agreement All
such actions, calculations and determinations (mcludmg all omissions with respect to the foregoing) which are
done or made'by the Board, in good faith, shall not sub_;ect the Board ar any dlrector ‘of the: Company to any

llablllty to the holders of the R1ghts o : .

5117  Time of the Essence

Time shall be of the essence in this Agreement.
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5.18  Execution in Counterparts

This Agreement may be executed in any number of counterparis and each of such counterparts shall for
all purposes be deemed to be an original, and all such counterparts shall together constitute one and the same
instrument,

5.19  Compliance with Money Launndering Legislation

The Rights Agent shall retain the right not to act and shall nnt he liable for refusing to act if, due to a lack
of information or for any other reason whatsoever, the Rights Agent reasonably determines that such an act might
cause it to be in non-compliance with any applicable anti-money laundering or anti-terrorist legislation, regutation
ot guideline. Further, should the Rights Agent reasonably determine at any time that its acting under this
Agreement has resulted in it being in non-compliance with any applicable anti-money laundering or anti-terrorist
legislation, regulation or guideline, then it shall have the right to resign on 10 days written notice to the Company
provided, (i) the Rights Agent’s written notice shall describe the circumstances of such non-compliance; and (ii)
that if such circumstances are rectified to the Rights Agent’s satisfaction within such 10 day peried, then such
resignation shall not be effective.

5.20  Privacy Provision

The parties acknowledge that federal and/or provincial legislation that addresses the protection of
individual’s personal information (collectively, “Privacy Lawas™) applics to obligations and activities under this
Agreement, Despite any other provision of this Agreement, neither party will take or direct any action that would
contravene, or cause the other to contravene, applicable Privacy Laws. The Company will, prior to transferring or
causing to be transforred personal information to the Rights Agent, obtain and retain required consents of the
relevant individuals to the collection, use and disclose of their personal information, or will have determined that
such consents either have previously been given upon which the parties can rely or are not required under the
Privacy Laws. The Rights Agent will use commercially reasanahle efforts to ensure that its services hereunder
comply with Privacy Laws.

TN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the
date first above written.

SULTAN MINERALS INC.

By: Q .’//";-:/Wﬂ P

T




-35-
I
i

COMPUTERSHAI&Z INVESTOR SERVICES

///WMM o

) i
. *
)

II -
3

* :.-

s

- :
. i
I ¢
.04
|
L
g
a :

N
i
. §
L ", ‘
|
4
:
i
:u
'
;
o
RN Y
H

-

L

R
A

——— A e S — ———
R B .- P




R R TR STHERRTE L

ATTACHMENT 1

SULTAN MINERALS INC.

SHAREHOLDER RIGHTS PLAN AGREEMENT -

e

[Form of Rights Certificate]

Certificate No. - Rights

THE RIGHTS ARE SUBJECT TO TERMINATION ON THE TERMS SET FORTH IN THE SHAREHOLDER
RIGHTS PLAN AGREEMENT. UNDER CERTAIN CIRCUMSTANCES (SPECIFIED IN
SUBSECTION 3.1(b) OF THE SHAREHOLDER RIGHTS PLAN AGREEMENT), RIGHTS BENEFICIALLY
OWNED BY AN ACQUIRING PERSON OR CERTAIN RELATED PARTIES, OR TRANSFEREES OF AN
ACQUIRING PERSON OR CERTAIN RELATED PARTIES, MAY BECOME VOID.

Rights Certificate

This certiftes that , or registered assigns, is the
registered holder of the number of Rights set forth above, each of which entitles the registered holder
thereof, subject to the terms, provisions and conditions of the Shareholder Rights Plan Agreement, dated as
of Qctober 30, 2006 (the “Shareholder Rights Plan Agreement”), between SULTAN MINERALSINC.
(the “Company™), a corporation incorporated under the laws of British Columbia, and Computershare
Investor Services Inc., a company existing under the laws of British Columbia (the “Rights Agent”) (which
term shall include any successor Rights Agent under the Shareholder Rights Plan Agreemerit),‘to purchase
from the Company at any time after the Separation Time (as such term is defined in the Shareholder Rights
Plan Agreement) and prior to the Expiration Time (as such term is defined in the Shareholder Rights Plan
Agreement), one fully paid common share of the Company (a “Common Share™) at the Exercise Price
referred to below, upon presentation and surrender of this Rights Certificate with the Form of Election to
Exercise (in the form provided hereinafter) duly executed and submitted to the RJghts Agent at its principal
office in the city of Vancouver. The Exercise Price shall initially be $20.00 (Cdn.) per Right and-shall be
subject to adjustment in certain events as provided in the Shareholder nghts Plan Agreement.

" This Rights Certificate is subject to all of the terms and provisions of the Shareholder Rights Plan
Agreement, which terms and provisions are incorporated herein by reference and made a part hereof and to which
Sharcholder Rights Plan Agreement reference is hereby made for a full description of the rights, limitations of
rights, obligations, dunes and immunities thereunder of the Rights Agent the Company and the holders of the
Rights Certificates. Copies of the Shareholder Rights Plan Agreement are on file at the registered office of the
Company.

This Rights Certificate, with or without other liights Certificates, upon surrender at any of the offices of
the Rights Agent designated for such purpose, may be exchanged for another Rights Certificate or Rights
Certificates of like tenor and date evidencing an aggregate number of Rights equal to the aggregate number of
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nghts evidenced by the Rights Certificate or Rights Certificates surrendered. If the Rights ev1denced by this F
Rights r‘e,mﬁratf- shall he exercised in part, the registered. holder shall be entitled to receive, upon surrender - ]
hereof, another Rights Certificate or nghts Certlﬁcates for the number of whole Rights not exercised. ' ’ l‘
\F“M -":“;:“"' ~ g
No holder of this Rights Certifi cate, as such, shall be entntled ta vote or receive dividends or be deemed . K |
for any purpose the holder of Common Shares or of any ‘other securities which may at any time be issuable upon : o =
the exercise hereof, nor shall anythmg contamed in the Shareholdcr Rights Plan Agreement or herein be consmjed ' s |
ta confer upon the holdér hereof, as suich; any of the rlghts of a'sharcholder of the Company or any right to vote .- R T
for the election of directors or upon any matter submltted to shareholders at any mcetmg thereof, or to.give or ‘L S “ - :f
wnthhold consent to any corporate action, or tb receive notice of meetings or other actions affectmg shareholders- o !
(except as provuded in the Shareholder nghts Plan Agreemcm), or to receive dividends or subscription rights, or . i
otherwme. until the- nghts evidenced.by this nghts Cemﬁwlc shatl have bccn cxercised as pmv1dcd in the N :
-Shareholder Rights Plan Agreement T - R IO}
RN “ : CoanAe E N R
: ! Thiy Rights Ccrtlf cnte c.hull _not be valid or. obligatory for any purpose until it shall have- bepn ' ' . i
countersugned by the Rjghts Agent . S oL ]
Lo . C ok . . . et - . ’,‘ ) , ) . i
W[TNESS he. facsunlle mgnalum of the pmper nfﬁcer‘: af QULTAN N[INERALS INC. and lts ’ IR
corporate seal oy ST AT e SR A
. SU}:TAN MINERALS INC. _ v - _ I
J" [ . o, . b . : . .9 i)‘x" -; ;‘
M ! - B R i pRt
. cs . ) . w4
.k ‘ ) ' BERE A
By: . . _ ’
[Presiderit] ' _ l r
| o S R
By: ’ ‘..' i = ' . . ' s

[Secrétary]
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FORM OF TRANSFER

(To be executed by the registered holder if the holder wishes to ransfer the Rights Centificate.)

FOR VALUE RECCIVCD hereby sclls, assigns and

transfers unto

(Please print name and address of transferee.)

the Rights represented by this Rights Certificate, togeiher with all right, title and interest therein, and does
hereby irrevocably constitute and appoint -, as attorney, to
transfer the within Rights on the books of SULTAN MINERALS INC., with full power of substitution.

Dated:

Signature

(Signature must currespond W naie as writlen upun the
Signature Guaranteed: face of this Rights Certificate in every particular, without
alteration or enlargement or any change whatsoever.)

The signature of the person executing this form of transfer must be guaranteed by a chartered bank or an eligible
guarantor institution with membership in an approved signature guarantee medallion program.

CERTIFICATE
‘(To be completed if true.)
The undersigned party transferring Rights hereunder, hereby represents, for the benefit of all holders of
Rights and Common Shares, that the Rights evidenced by this Rights Certificate are not, and, to the knowledge of

the undersigned, have never been, Beneficialty owned by an Acquiiring Person or an Affiliate or Associate thereof
or a Person acting jointly or in concert with an Acquiring Person or an Affiliate or Associate thereof. Capitalized

terms shall have the meaning ascribed thereto in the Shareholder Rights Plan Agreement.

Dated:
) Signature

(To be attached to each Rights Certificate.)
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FORM OF ELECTION TO EXERCISE
{To be exercised by the registered holder if such holder desires to exercise the Rights Certificate.) .
TO: SULTAN MINERALS INC. and : IR : -l
COMPUTERSHARE MSTQR SERVICES INC. v
PR The undersigned hereby Irrevocably elects to exercise ___~ . whole Rights
- represented by the attached Rights Certificate to purchase the Common Shares or other securities, if applicable, R
<, issuable upon the exercise of such Rxghts and requests that certificates for such securities be issued In the name
- . of: . oo e ) -t
. - ' . . . - . N .y P .
: : j
(Name) f
(Address) s . - .
v _ - ) 1
a (City and Province) - o
L t Lot ! P |
. - — 4 *
Social Insurance Number or other taxpayer identification number, ) o *
[ . : R ‘
' N . L . . . . g .
o If such number of Rights shall not be alf the Rights evidenced by this Rights Certificate, a new Rights Certificate L
- for the balance of such Rights shali be registwred in the name of and delivered to: : L
. | . . P o
|' I : . - . i,l
M (Namse)
(Address) o - o,
I,: R (City and Province)
~ - o .
¥ Social Insurance Number or olhcr‘llnxpay'er identification number, % . :
] N N . ) v ' . T . . e . i
- Dated;, _
£ Signature
i {Signature must correspond to name as written upon the
- . i _face of this Rights Certificelc ln cvery particular, without
. . Signature Guaranteed: ) ©+ =, alteration or enfargement or eny change whatsoever.)
-4, '.‘ -
o . *Ihe signature of the person executing this form of election (6 xervise wust be guaantced by a chartered bank
v : or an eligible guarantor institution with membership in an approved signature guarantee medallion program.
- * - :
- 4‘ 1
' ;
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CERTIFICATE

(To be completed if rue.)

The undersigned party exercising Rights hereunder, hereby represcnts, for the benefit of all holders of
Rights and Common Shares, that the Rights evidenced by this Rights Certificate are not, and, to the knowledge of
the undersigned, have never been, Beneficially owned by an Acquiring Person or an Affiliate or Associate thereof
or a Percon acting jointly or in concert with an Acquiring Person or an Affiliate or Associate thereof. Capitalized
terms shall have the meaning ascribed thereto in the Shareholder Rights Plan Agreement.

Dated:

Signature

(To be attached to cach Rights Certificate.)

NOTICE

In the cvent the certification set forth above in the Forms of Transfer and Election is not completed,
SULTAN MINERALS INC. will deem the Beneficial owner of the Rights evidenced by this Rights
Certificate to be an Acquiring Person or an Affiliate or Associate thereof. No Rights Certificates shall be
issued in exchange for a Rights Certificate Gwned or deemed to have been owned by an Acquiring Person
or an Affiliate or Associate thereof, ot by a Person acting jointly or in concert with an Acquiring Person or
an Affiliate or Associate thereof.

e s tamnr .




